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Note:

On June 6, 2002, Matsushita Electric Industrial Co., Ltd. (the “Company”) filed with the
Securities and Exchange Commission (the “Commission”) an application to withdraw the
Company’s Registration Statement on Form F-4 (File No. 333-84588), which was
originally filed with the Commission on March 20, 2002 and amended by Amendment
No. 1 thereto filed on May 10, 2002. The Registration Statement had not been declared
effective prior to the filing of the application. No securities were issued or sold pursuant
thereto. The Company requested the withdrawal of the Registration Statement due to the
Company’s determination that the offering of the securities registered thereby, relating to
the share exchange between the Company and Matsushita Communication Industrial Co.,
Ltd. (“Matsushita Communication”), qualify for the registration exemption provided by
Rule 802 promulgated under the Securities Act of 1933, as amended.

By Amendment No. 6 to Form CB, which was filed with the Commission on June 6,
2002, (1) Matsushita Communication has been named as an additional subject company,
and (ii) the documents previously filed by the Company under Form CB and
Amendments No. 1 through No. 5 thereto, which documents are referred to herein, have
been deemed to relate to the above-referenced share exchange between the Company and
Matsushita Communication.
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PART I. INFORMATION SENT TO SECURITY HOLDERS
[tem 1. Home Jurisdiction Documents

Exhibit number Description

1 Notice of the 60th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Kyushu
Matsushita Electric Co., Ltd. (excerpt)

2 Notice of the 67th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Seiko Co., Ltd. (excerpt)

3 Notice of the 48th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Kotobuki Electronics Industries, Ltd. (excerpt)
4 Notice of the 53rd Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Communication Industrial Co., Ltd. (excerpt)
Item 2. Informational Legends

For each of the documents filed as Exhibits 1 though 4, the required legends are
included on the page immediately following the cover page of the document.

PART II. INFORMATION NOT REQUIRED TO BE SENT TO SECURITY
HOLDERS

The following documents are attached as exhibits to this Form:

Exhibit number Description
A Press release, dated January 10, 2002, concerning the proposed

exchanges of shares of common stock of Matsushita Electric
Industrial Co., Ltd. for shares of common stock of five of its
majority-owned subsidiaries (the five subject companies
referred to above)*

B Press release, dated January 10, 2002, concerning the proposed
reipurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its common stock*

C Press release, dated January 10, 2002, concerning the business
plan of Matsushita Electric Industrial Co., Ltd. for the year
ending March 31, 2003*

D Press release, dated January 29, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above**
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E Press release, dated February 21, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above***

F Press release, dated March 20, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above****

G Press release, dated April 22, 2002, concerning the repurchase
by Matsushita Electric Industrial Co., Ltd. of shares of its own
common stock, in connection with the proposed share
exchanges referred to in A above*****

H Press release, dated April 26, 2002, concerning the signing of
the share exchange agreements for the proposed share
exchanges referred to in A above******

I Press release, dated April 26, 2002, concerning the groupwide
business and organizational restructuring agreed to by
Matsushita Electric Industrial Co., Ltd. and the five majority-
owned subsidiaries referred to in A above******

Previously furnished to the Commission as part of Form CB on January 11, 2002.

*x Previously furnished to the Commission as part of Form CB (Amendment No.1) on January 29,
2002.

*HE Previously furnished to the Commission as part of Form CB (Amendment No.2) on February 21,
2002.

**x*  Previously furnished to the Commission as part of Form CB (Amendment No.3) on April 5, 2002.

*¥*%%*  Previously furnished to the Commission as part of Form CB (Amendment No.4) on April 22,
2002.

**¥xxx* Previously furnished to the Commission as part of Form CB (Amendment No.5) on April 26,
2002.

PART III. CONSENT TO SERVICE OF PROCESS

Matsushita Electric Industrial Co., Ltd. has previously filed with the Commission
a written irrevocable consent and power of attorney on Form F-X on January 11, 2002.
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PART IV. SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statement is true, complete and correct.

MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.

By: /s/ TETSUYA KAWAKAMI

Tetsuya Kawakami
Director and Chief Financial Officer

Date: June 10, 2002
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(English Excerpt)

NOTICE OF
THE 60TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Fukuoka, Japan

on June 27, 2002

This is an English translation from Japanese )
of a notice circulated {0 shargholders in
Japan, extracting the portions concerning

the proposal related 10 the share exchange
agreement with Matsushita Electric Industrial
Co., Ltd., to comply with requirements of the

. U.S. Securities Act of 1933, ]

Kyushu Matsushita Electric Co., Ltd.
Fukuoka, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securities of
a foreign company. The offer is subject to the disclosure requirements of a foreign country that are
different from those of the United States. Financial staternents included in the docurnent (other than
the consolidated financial statements of Matsushita Electric Industrial Co,, Ltd.), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of United States companies,

It may be difficult for you to enforce your rights and any claim you may have ariging under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country. You may not be able to sue a foreign company
or its officers or directars in a foreign court for violations of the U.S. securities laws. It may be difficult
to compel a foreign company and its affiliates to subject themselves to a U.S. court’s judgement.

Editor's notes:

1. The financial statements and cthar statements in¢luded in this Notice of Shareholders Maating (excerpt) are
prepared primarily on a non-consolidated basis in accordance with Japanese regulations. As reference material,
howaver, consolidated financial statements are also provided herein. Non-conzolidated and consolidated financial
statements should not be confused with each other.

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financiai statements in this Notice, unless otherwise
indicated.




Jume 10, 2002
Dear Shareholders:

Notice of the 60th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 60th Ordinary General Meeting of Sharenolders will be held as described
below. You are cordially invited to attend the meeting.

It it I8 inconvenient for you to attend the meeting, you are sincerely requested to examine caretully the referential
materials contained herein and to meil, as soon as possible, the voting exercise card duly signed by you after marking
“for" or "against” each bill.

R ERFEEE XL TS ST

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Place: Corporate Head Office located at 1.2, Minoshima 4-chome, Hakata-ku, Fukuoka
3. Purposes of the Meeting:
— Malters to ba Raported:
The busingss reporl, balance sheet and statement of operations with respect to the 60th fiscal petiod
from April 1, 2001 to March 31, 2002
[Translation omitted)
« Matters to be Acted Upon:
Bill No, 1: To approve the proposed allocation of profit with respect 10 the 60th fiscal period
[Transiation omitted)
Bill No. 2; To make partial amendments 1o the Company's Articles of Incorporation
[Transiation omittag)
Bill No. 3; To approve the Share Exchange Agreement between the Company and Matsushita Electric Industrial Co., Ltd.
[See the following pages)
Bl No. 4: To elect 7 directors
[Translation omitteqg)
Bill No. 5: To elect 3 corperate auditors
{Transiation omitted)
Bili No. 8: To grant ratirement allowances to ratiring directors for their maritorious service
[Translation omitted)
Bill No. 7. To grant retirement allowances te retiring corporate auditors for their meritorious service
[Transiation omitted]

Sincerely yours,

Hajime Sakai

Presidant and Director

Kyushu Matsushita Electric Co., Ltd.

1.62 Minoshima 4-chome, Hakata-ku, Fukuoka

Shareholders attending the meeting are requested to hand in the voling exercise card at the reception desk of the
meeting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beasons for nacessitating e share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called "Value
Creation 21" for the period from April 2001 to March 2004. Under the “Deconstruct and Create” theme, a series of
restructuring Initiatives have been implemented.

In a further effort 10 secure continued growth and strengthen earnings capability for maximization of cerporate value,
the Group is seeking to achieve optimum allocation of all management resources of the Matsushita Group and enhance
management speed. In line with this initiative, the Company has declded to becoms a wholly-owned subsidiary of its
parent company, Matsushita Electric industrial Co., Ltd., by way of a share exchange, with the offective date set for
October 1, 2002. Hereaftar, the Company will proceed with sharing comprehensive Groupwide business and
organizational restructuring, clarifying business areas of responsibility for each gperating division and thereby re-
establishing an autonomous management structure, in accordance with the following basic policies:

(D Elminate duplication of business lines and counterproductive competitlon within the Matsushita Group.

@ Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide perspective.

() Establish a totally integrated operatianal structure in each business area, with full regponsibility to customers for
development, manufacturing and sales.

Management would appreciate sharcholders' approval of the share exchange agreement (the Share Exchange
Agreement} upon understanding of the istent of this share exchange, and your continued support of our endeavers,

(2) The Share Exchangs Aqreement
The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita
Electric Industrial Co., Lid. on April 26, 2002,

SHARE EXCHANGE AGREEMENT

{copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter referred to as “MEI") and Kyushu Matsushita Electriec Co., Ltd,
(nereinafter referred 10 as “KME®) hereby execute this share exchange agreement (hereinafter referred to as "this
Agreament”) as sel forth herein.

(Share Exchange)

Article 1 ME! and KME shall implement the share exchange in accordance with the manner set forth in Articles 352
through 383 of the Carmmercial Code of Japan, whereby MEI shall be the 100% parest company of KME and
KME shall become the wholly-ownad subsidiary of ME!,

(Shares to be Allotted upon Share Exghange)

Article 2 Upon the share exchange, MEI shall issue 48,910,956 shares of cornmoen stock and allot them to those
shareholders {including the benelicial shareholders; hereinafter the same shall apply) whose names appear as
such an the ragisier of shareholders of KME (including the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.578 shares of cornmon stock of MEI per each common stock of KME held by such shareholdars; provided,
howaver, that no shares of MEI shall be aliotted to 80,225,994 shares of KME held by MEL

2



(Date of Commencement for Caleulating Dividends)
Article 3 The dividends on the 48,910,956 shares of common stock of MEI to be aliotted in accordance with the
provisions of Article 2 shall be calculated, commencing on October 1, 2002

(Amounts of Capital Stock and Capitat Surplus to be Increasad)
Article 4 The amounts of ¢apital stock and capital surplus to be Increased due to the share exchange shall be as follows:

{1) Capital Stock 1o be increased: ¥0
(2) Capital Surplus to be increasad: The amount calculated by the following formula;
Net assets of KME Number of shares of KME 1o be transferred
existing as of the date x to MEI upon the share exchange
of the share exchange Total number of outstanding shares of KME
(Date of Share Exchanga)

Artlcle 5 The date on which the share exchange shall become effective shall be QOctober 1, 2002; provided, however,
that the parties hereto may agree to changs such date upon consulting each other, it necessary,

{Management of Property, etc.)

Article 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall camy
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)

Artiele 7 Each of MEI and KME may pay dividends to those shareholders or the registered pladgaes whose names appear as
such on the register of shareholders as of the clese of March 31, 2002 up to the following emount.
(1) ¥3.75 per shars, ¥7,814,000.000 in the aggregate for ME!
(2) ¥5 per share, ¥876,000,000 in the aggregate for KME

{Interim Dividends)

Article 8 Each of ME! and KME may pay interim dividends (cash distributions pursuant to Article 293-5 of the Commaercial
Cade of Japan) to those shareholders or the registered pledgess whose names appear as such on the register of
shareholders as of the close of September 30, 2002 up to the following amount,

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥1,051,000,000 in the aggregate for KME

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)
Article 9 The term of office of the Direclors and Corporate Auditors of ME! whg assumed such office befora the Gate of the share exchange
shall be until the end of their raspective lams, as they wolld be in such ¢ffice had the share exchanga not been made.

(Shareholders’ Meetings to Approve thig Agreement)

Article 10 Each of MEl and KME shall convens its shareholders’ meeting (hereinafter referred to as the “Shareholders’
Meetings”) to be held on June 27, 2002 and seek an approval by its shareholdars for this Agreement and other
matters necessary for the share exchange; provided, hawaver, that MEl and KME may apree to ¢change the date on
which the Shareholders' Meetings are 1o be held. if necessary, upan consulting each other,



{Change of Terms of Share Exchange and Terminatibn of this Agreement)

Artlcle 11 in the event of any material changes in the conditions of assets or business operations of ME! or KME during
the period betwean the date of execution hereof and the date of the share exchange, MEI and KME may agree
to change the terms and conditions of the share exchange and other contents of this Agreement or terminate
this Agreement upon consutting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share exchange is not approved art either of tha
Shargholders’ Meetings of MEI or KME ¢et forth in Article 10.

(Matters for Negotiation)
Artlele 13 In addition to the matters set forth in this Agreement, any matters necessary with respect o the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREQF, the parties hereto have executed this Agraement in duplicate and, upon signing and sealing
kereof. and aach of ME) and KME rataing one (1) copy hereof.

April 26, 2002
ME!l: MATSUSHITA ELECTRIC INDUSTRIAL CQ,, LTD.
1006. Oaza Kadoma, Kadoma-shi, Osaka
Prasidant: Kunio Nakamura

KME: KYUSHU MATSUSHITA ELECTRIC CO., LTD.
1-62, Mingzhima 4-chome, Hakata-ky, Fukuoka-shi
Prasident; Hajime Sakai

Explanation Concernlng Share Exchange Ratlo

With respect to the share exchange schedulsd for October 1, 2002, between Kyushu Matsushita Electric Co., Ltd. (the
Company) and Matsushita Electric Industrial Co., Lid. (MEI), the share exchange ratio (the Share Exchange Ratio) was
determined as follows:

@ The Company requested Deloitte Tohmatsu Corporate Finance Co., Ltd, (Deloitte Tohmatsu) for calcutation of the Share
Exchange Ratio to be used as a referance for the Carnpany in commencing negotiations with ME! concerning the Share
Exchange Ratio. The Company received a report from Deloitte Tohmatsu as 1o a reasonable range as the Share
Exchange Ratio, upon their comprehensive consideration of the results of analyses sueh as market price analysis and
discounted cash flow analysis, ME| also posted a similar request to Nomura Corporate Advisors Co., Ltd. (currently,
Nomura Securities Co., Ltd.: hereinafter "Nomura Securities”), and received a report from them on calculation
concerning the Share Excharge Ratio.

(® Based on these reports, the Company and ME| held a number of negotiation sessions. As & result, the proposal to
implement a Share Exchange Ratio of 0.576 for one (0.576 shares of MEI 10 be issued in exchange for one share of
KME) was submited to each company's Board of Directors' meating on January 10, 2002. The Board of Directors of the
Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding (MOU) with MEI,
setting forth the Share Exchange Ratig, on the same day. The MOU provides, among other things, that this ahare



exchange is indgpendent and separate from, and shall not be affected in any way by, other share exchanges that may
bs implemented betwaen MEI and companies other than the Company, and that, in the svent any material changes
arise in the conditions of assets or business operations of MEI or the Company, the parties may terminate the MOU
upon mutual consultation,

@ The Company meanwhile raceived a report from Deloitte Tohmatsu 1o the effect that as of January 10, 2002, the Share
Exchange Ratio of 0.576 MEI shares for each Company share 1o be submitted as the proposal fell within a reasonable
range from a financial viewpoint,

@ On the same day, the Company publicly announced the fact that it entered into the MOU and the contants thereof.

® In Aprit 2002, the Company, preceding the signing of the Shara Exchange Agreement with MEI, onee again requested
Deloitte Tohmatsu to Investigata the reasonability from a financial viewpoint of the Share Exchange Ratio determined on
January 10, 2002. In response to this request, Deloitte Tohmatsu reported to the Board of Directars of the Company
that, as of April 26, 2002, the Share Exchange Ratio of 0.676 MEI shares for each Company share fell within a
reasonable range from a financial viewpoint.

Upon receipt of this report, the Company subseguently obtained spproval at the meeting of its Board of Directors hald
on the same day, and entered into the Share Exchange Agresment. setting forth the Share Exchange Ratio therein.

@ The Company has also confirmed that ME! obtained a report from Nomura Securitios as its financial advisor to the effect
that the Share Exchange Ratio provided in the Share Exchange Agreement is fair and reasenable.

The report from Deloitte Tohmatsu Corporate Finance Co., Ltd. conceming the Share Exchange Ratio is as shown on
pages 6~T7.



{Copy of Report from Deloitte Tohmatsy Comorate Finance Co., Uid)]

[English Trensiation For Referance Purpose Cniy]

Aprif 26, 2002
To: The Board of Directors
Kyushu Matsushita Electric Co., Ltd.

Analysis of the Share Exchange Ratig

Kyushu Matsushita Electric Co., Ltd. (*KME") reguested Deloitte Tohmatsu Corporate Finange Co., Ltd. ("Deloitte
Tohmatsu™) to perform an evaluation as to the reasonability from a financial viewpoint of the share exchange ratio
{'Shara Exchange Ratio®) set forth in the Memorandum of Understanding for the Shara Exchange ("MOU") executed on
January 10, 2002 hetween KME and Mateushita Electric Industriat Co., Ltd. (“MEI"), in advance of the execution of the
share exchange agreement ("Share Exchanges Agreement”) between KME and ME!. The MQU states, among other
things, that a share exchange (“Share Exchange") will be implemented whereby ME! will acquire all the outstanding
shares of KME and KME will become a wholly-owned subsidiary of MEI, and that, in implementing the Share Exchange,
ME!| will allot and deliver its shares of common stock at a ratio of 0,576 MEI shares for one share of KME common stack.

Prior to execution of the MOU by KME, Deloitte Tohmatsu performed a calculation (“Calculation”) to derive a
reasonable range for the Share Exchange Ratio, and presented the results thereof to KME. Furthermore, on January
10, 2002, Deloitte Tohrnatsu submitted a report to the Board of Directors of KME stating that the Share Exchange Ratio
fell within the reasonable range. In carrying out the Calguiation, Deloitte Tohmatsu went through the following
procedures and analysis with respect o KME and MEL
(1) Reading of the representation latters which KME and MEI furnished in late December 2001 to Nernura Corporate

Advisors Co., Lid, (currently “Nomura Securities Co., Ltd.”) and Deloitte Tohmatsu cangerning signfficant events

that were anticipated 10 arise through the date of the Share Exchange (October 1, 2002);

(2) Analysis of the annual securities reports of KME and MEI for the latest three fiscal years and other publicly-
announced information conceming the business and finaneial condition of KME and MEI, which Deloitte Tohmatsu
deemed necessary as a hasis for preparing its opinion;

(3) Anmalysis of the semiannual reports of KME and ME! for the first semiannual period ended September 30, 2001;

(4) Imervigws with the managements of KME and MEIl concerning changes in the forecasts of their financial resutts for
the fiscal year ended March 31, 2002, together with confirmation as to any possible impact thereof on the matters
confirmed through the procedures referred to in (5) and (6) below;

(5) Exarnination of interest-bearing indebtedness and non-operating assets based upon publicly-disclosed information
of KME and MEI ang information furnished by KME and ME! coneeming the market valus, ete., of their assets and
liabilities:

(6) Analysis and examination of the consolidated financial forecasts of KME ana MEI covering the period through
March 31, 2007, along with supplementary materials related thereto, which were prepared by the managements of
KME and MEI and furnished to Deloitte Tohmatsu, foliowad by interviews with the managements of KME and MEI
concerning such financial forecasts;

(7) Interviews with the managements of KME and MEI soncerning their businesses, the outlook of KME and MEI before
and atter the implementation of the projected Share Exchange, and the strategic reasonability and merits of the
combination;

(B) Reading of the audit records of auditing for KME conducted by Tohmatsu & Co. {for the fiscal year ended March
31, 2001 and for the semiannual period ended September 30, 2001) and interviews with said audit firm; end

(9) Historical trend analysis of KME and MEi's past financial resultg, market value analysis of their shares with analysis
of share trading, and comparative analysis of similar dealings of other companies.




After tha execution of the MOU by KME, Deloitte Tohmatsu went through the following procedures and analysis:

(1) Reading of the MOU dated January 10. 2002 entered into between KME and MEI

(2) Reading of the press relesse dated January 10, 2002 related to the Share Exchange ('Press Release”),

(3) Reading of the financial forecasts of MEI announced publicly during the period from January 11, 2002 through the
date of this stter, and

(4) Interviews with the managements of KME and MEI concemning the state of their business operations, assats and
financial eondition, the future outlook thereof, and the effects of revisians in their financial results forecasts.

In preparing this lefter, Deloitte Tohmatsu also went through the following procedures:

(1) Reading of the press releases KME andfor ME! have published since January 11, 2002; and

(2) Reading of the rapresentation letters which KME and MEI turnished to Nomura Securities and Deloitte Tohmatsu on
April 26, 2002 concerning significant events expected to arisa through the date of the Share Exchange (October 1,
2002).

As 2 result of the above procedures and anglysis and under the assumptions and conditions expressed in this
letter, Deloitte Tohmatsu has confirmed that, as of the date of this letter, the Share Exchange Ratio, from a financial
viewpoint, does fall within a reasonabla range to shareholders of KME.

LB A EERERERNEENEXENSESES N

This letter was prepared based on the assumption that the information furnished to Deloitte Tohmatsu and all
publicly-availahle financial ang other information is accurate and complete. Deloitte Tohmatsu has not Independantty
verified all such information and, tharefore, assumes no responsibility as to the aceuracy or completeness thereof.
Thig letter was prepared also on the assumnption that the financial forecasts, business plans, ete., furnished o Deloitte
Tohmatsu by KME and MEl have been mutually verified as to the terms of their contents by KME and MEI and reflect
the best judgment and expectations of the managements of KME and MEL Furthermare, Deloitte Tohmatsu has not
conducted any physical investigation of the properties, plants, equipment, etc., of KME and MEI nor has it conducted
any evaluation or appraisal of the assets and liabilities of KME and MEI or received any expert certificates of such
evaluations or appraisals from KME or MEL Depending upon changes in ¢ircumstances that may arise hereafter, the
analysis of this letter may be effected accordingly. Nevertheless, Deloitte Tohmatsu has not undertaken, nor is it
obligated, to revise, change or supplement the contents of this latter after the date hereof.

This letter was prepared for the sole purpose of serving as & reference for the Board of Directors of KME in entering
into the Share Exchange Agreemant with MEI to verify the reasonability of the Share Exchange Ratio from a financial
viewpoint. Deloitte Tohmatsu recognizes, however, that thig letter may be disclosed to sharehoiders of KME as material
to which the Board of Direetors of KME referred in confirming the reasonability of the Share Exchange Ratio.
Disclosurg of this letter for purposes other than the above, including disclosure to any third parties or copying or
quoting herefrom, is not permitted without the prior written consent of Deloitte Toehmatsu. This letter is not intended to
offer an opinion a3 to KME's management judgment nor act a3 a solicitation or recommendation to KME's shareholders
in the exercige of their voting rights with respect to the Share Exchange. Likewise, this letter is not intanded to provide
a forecast of future share prices or enterprise values of KME or MEI.

Deoloitte Tohmatsu Corporate Finance Co., Ltd.
Chief Executive Officer
Minoru Takeda




1. The balante sheet and statement of operations of Kyushu Matsushita Electric Co., L1d. are as follows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)
[T [ L T ) TR T T T T B T T T BT P T T T T P TSP P PPV O PPN 141'472
CASR GNG GEPIOBILE v irrtr e e et LR b1 RO A 2o LD BAY SRS b2 e 13,438
G{oup CBPOSIIE oo w101 e e e 00D e S 4 R eS8 R e R 11 Jeetretre e Lt teabareees R 47,000
Trade accounts receivable 48,160
FTNISMEE GOOES retror-cereesrmsers 1 bitebsoeesseoneoes s8R e st 5,073
Raw materials, work in process and supplies e ekt aee e e Bt D RS eeReES RRs eseRR 14,910
Def@rTad TAX BESEES ririitrter et bhitionsinmi s seese bt tremass eI PR bt A RERR et G 2SO A3t 01508 e s - 8,021
OLNEP FREBIVADIBS toreruevmmrree i mecsonm s e s e a5 b bbb s s B84 0SB RmAEEE R0 b e st RSO0 . 3,249
Cther current assets - - e . 1,737
Allowance for dOUbth” reCQIV&b'ES ................................................................................................................................................ (120)
Fixed ass8ats i O O OO OO T DT PO PSP 89,823
TANGIDIG FIXEA BESELS 1rrrrsrttreerere et st b L8 R b s b 31,196
L2 0] o T T O O OO PSSP BT 12,361
SHUCIUIrES riervteencesnniinn e rereeeesenen 1'043
Machinery and equipment -------- 8,365
Vehicles - 7
Tools, {umnufe and f\XtUTSS 2,425
I oo [N I et esaener b B an s rr e e R s merens e O ST RI - 5,687
Construction in Pragregs w.om e b en b e AR b b b s 1O 1Y AR REP Fhen ae b eaeERReAenae L ESRE DB ban e no s nmern ey [ETTRTRR——. 283
TEHBAGIDIEE et o st A A AR bR R e 1,745
Patent and trademark nghts aameeen e e RE LU S b dmeeemnnanne s taeenarssd 8 U080 v snesmee s neeannr et £ UN O Radbnenenn e eeaaean s SRS AY A ERI B Lk se saan s 2R r oS e 1 1a N ENFIRY T b b hesaes senesenm 1'1 12
Omer imangimes e Ehensmrnrersese e oa s e LR IS M b aasaeasosnmmnesae e v P IR U IR b s an e o semnnnee s o ORI EAENROND b o nnsmnns eeeme R AR B mebastsaasonsmeonseasyon ESNER Mot arsnntnramnsansbebatsesm 632
Investments and other assets -~ 56,681
Investment securitigs e 21,874
Investments in subsidiaries 8,957
Investments in equity of subsidiaries, othar than capital SIOCK e arianiieines 2,637
Deferred tax assets - [TTTT P R P VO - 11,096
Other ASSELS - - rnrmmstie et P P OO U PRSP S P N 12'345
ALOWANCE fOr QOUDU! FEERIVADIGE - ettt e eemees st 0000851 ceeeas 480113018t 41 241 MR e bR R R (30)
TORAL AEGOLA - vrruvorrrsuimeeasecerssiorerersaesbasastsacesasescsomsere e repa b AES et oer 8RR F48 e e RS ERRR B0 8 e e 4R AR ed s e b0h 2SI m 231,295

{Notes) 1.in accordance with Japaresa Commercial Code regulations, all amounts lese than %1 million have been omilted.

2. "Group geposils” are deposits with Panasonlc Finance (Japan) Ca., Lid,, & whelly-owned subsiolary ol Matsushita Electric Industrlal

Co., Lid., for the purpass of centralization and gfective use of funds of Matuahlta Group companies.
3. Short-tarm receivables from parent company
Long-term receivables from parant company -
Short-tarm payables to parent company -
Shortstert receivables (ram substdlarlag -
Long-term raceivables from subsidiaries -

....-¥41,974 milliion
¥ 400 milfion
¥ 5,524 million
-¥ 6,387 miillon
¥ 3,100 million

Short-term payables [0 subaidiangg --ownm. T I T P O TSP PR ¥ 3,582 milflen

4, Accumulated depraciation o tangible fixed assets -
5. Leased assets {manufacturing equlpmant, computers, elc. ) are n01 lncluded in Lhe above Fixed assets.

---¥90,579 million



March 31, 2002

Liabilities (in millions of yen)

CUITENE NBBIIIEE e ettt 101000t b e Y b e b PR B b AR BB 0o 51,766
Trade accounts Dayab'g ..................................................................................................................................................................... 167848
QOther payables ....................................................................................................................................................................................... 936
Accrued @XIIOIIEES 113mtcrrvvesrere o1 bbb s b8t P 8100018 ARS8 01 R 20 1 22 134
Accrued incoms taxes 1,518
Employees’ deposits ..................................... 9,037
Other current liabilities 1,201

LONGARIM HADIIEIOS oot b b s 22,792
Employee retirernent and severance benefits - s - 22,792

TOLAL HABIHEIRS ittt ceeaemnnesstereats 1o trecscicsecimes e ses 13 bbb st e85 SRS et oo 525524 HR SRS 810 SR AR b e 74,559

Shareholders’ Equity

Cap"al stogk - can ree . . e ST P OO PRI 29'845
Statutory reserves - - 41,6823
Capital reserva » e e et AT aba e e b R b et e R R - 36,886
LRI TBEEIVE worrrrtriritsssssosss ettt e ettree et e es o se e ARY BB e ren et bttt en e . 4736
Heﬁ[ned aa"-“ngs ........... P U U PP OP P P TOPY 85’923
ROSEIVE FOr SPOGIA! CEOIETCIBLION  1rrtsoritiereriesaseos et 18141 4rams 81 A 1A e 740
RESErvE fOr AOVANCEH GEEIEGIALION +rriimiumimrcriestie i st b eb s s s A RR 025582 AR 100 118
Reserve for advanced depreciation of SUbStItULIVE 1ANGIDIE A8EEME ittt sttty 357
Reserve for dividends 5910

O I Gy TRSBIVE trtritsine st ra L 1 ab s TR 111 b s 78,350
Unappropriated retained earnings at end of pericd . 449
[Net income {1088) for PariOQ it cesirearit i (2,628)]
Unrealized holding gains (losses) of avallable-for-sale securities, ete. (626)
Treasury Stock - romm PR HEb st LI D e naR R 4P BER b e SRR I BB e DAL IR R e AR S (29)
Total shareholders’ @guity - eeeree B Ao e 156 735

e 156,735

Total llabitities and shareholders’ equity e L4 bbbt et en s en s SR AR VR eb s 145 4B NA SR b e e o 231,295

{Notes) 6. Major foreign currency assats:
Irvastments In SUbBIdIBHES s e smnn. MYR 42,512 thougand (¥2,382 million)
Stp? 12,000 thousand (%2632 mililon)
US$ 19,200 thougand (¥2.350 million)
THE 90,000 thousand (¥ 315 million)
PHP300.000 thousand (¥ 727 million}
Invastment in equity of subsidlarlas, other than capial stogk e USS 21,000 thousand (¥2 837 million)
7. Net Incoma (logs) per share for the pariod (April 1, 2007 1o March §1, 2002) e mmmi ettt (14,95) yen



Statement of Operations

Recutring Profit & Loga from April 1, 2001 to Mareh 31, 2002
Operating income and axpenses (In millions of yen)
Net BAIBE v sttt e T I RS R b eSS B asntnsa L et ses s e e ey 29 8,902
08 OF ZRIEEG - cotrirsttsttemrerins e b ene et o b e ae s e R BB b e o2 S22 R A bA bt st s 2R R LRI e mms oI e (240'173)
Selling, general and administrative expenses (85,324)
Operating proﬁl ........................................................................................................................................................................ . 3,404
Non-operating income and expénses
Nor-operating income
Interest and dividend income 1,128
Other ...... B et ensvmnr e e mm s IS EEEad baacaanrasenena s oq g0 bbbabunberarennsrserBPRNIS(bbuashnnsnnnserromett bHodbhnbennansn nnerampye13h s hhanbasesransennsas st} otbeaiietnennnsennce 2‘359
Non-operating expenses
INtErast expengg e {128)
OB <-revvestsmtessece s sesses s st bbb (3.848)
Hecun‘ing proﬁt ................................................................................... T P S P T A TSR _2’9_15
Non-recurring Profit & Loss
Non-recurring loss
LOSS ON CISPOSA! OF INVEILOTIQE #1ireervrsorsee eothstsston e s st (058)
Loss on valuation of iINVESIMENnt SEEUNTIES - it et (39)

Additional retirement allowance under special early ratirement Program e (6,621)

INCOME (|0S2) DGTOFE INCOIME LANEE  crrormrsorasieeresres sttt BT s S8 Rb BB - (4,704)
Provision for income taxes

CUITRAL remsresrcmesmmresssnimintassins R VRN PO SOOI RO P RO NUR P RSO (1,800)

Deferred 3,875
INBE INCOMIE (IOBS) wrrorotseretsnsosroneoers 111888 SRR AR R SET Rann1memseBtes N {2,628)
Unappropriated retaingd earnings brought farward from the pravious perial i mmsiiinisones 5,139
Retirement of treasury stock e (1,184)
Interim gividend e OO YOO PO VPPN - (876)

Unappropriated ratained 2arnings at end of REFIGH s ittt st 449

{Noteg) 1, Amounta legs than ¥1 millicn have hean omitted,

2. Sales to parént company ----ueen 0 eetharer e st e e e M MR S b s mn e e e e e e eI R Y U U PP PPN «¥289,614 million
Purchases from parent COMPANY et e msmeismris ity w4 14,773 millign
Transactions with parent company other than salcs and purchascs ' o ¥ 589 millign

3. Sales to subsidiarles -- w ¥ 3,891 million
Purchasges from subsmﬂarles ---¥ 23,978 million
Transactions with subsidiaries other than sales and purchases ---------------------------------------------------------------------------------------------- -¥ 3,516 millicn
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Summary of Slgnificant Accounting Pollcies
1. Valuation method of inventories:

Rinished goods, work in pracess Lowar of cost or market, retall mathod

Faw materlals, supplies Lower of cost, determined Dy last purchase price method, or market
2. Valuation method of securities:

Invasiments n subsidiaries and alfiliates Valuation at cost, with ¢ost datammined by the roving averaga mathod

Other securities

ltems with a market value; markal valuation based on yoar-end clgsing markst price, ete. (The difference, net of tax, batween
acquisilion cost and carrying market value of other securities is reparted as a saparate componant of sharcholders” equity, The cost
of other gacurities sold is computed based on the moving average method.)
lternz with no market value: valuation at cost, with cost datermined by the moving average methad
8. Method of depraciation of tangible fixed assats Declining-balance mathod
(Depreciation for buiidings purchased on and afler April 1, 1998 is computed basad on the straight-line method)
The principle eatimated uselul lives range as loliows:
Buildings and STUCILIES - meiricnininr wons 1050 ygars
Maghinery, agquipment and vehigles - 4~7 years
4, Accrual for employea retiremen! and severance banefils:
The Company has established a definad benefit type system for employses' penslon tunds and raliremant and severance beneflis.
Liabliiles incurred from the provisicn of employec retirement and Severance benefils are stalod bated on the projectad benefit
obligation and pension fund assets at the year-end,
The transition obligation amounting to ¥1,064 million recognized at the adoption of new accounting standards is being amertized on a
straight-line basls over 15 years.
Prior service liabllities are amartized on a giralght-line bagis over a fixed period (15 years) within Ine average years of remaining
service of employees at the time such prior service llabihlies arose,
The gactuarlal gaing and losses are amartized an a stralght-line bagis stating lram the subsaqueant figeal perlod. over a fixed pariad (15
years) within the average years of remaining safvies of employess at the time such acluarial galns and losses arose.
5. Trans!ations of forelgn currency denominated agsets and liabilities Inta yen:
Foreign cutrency denominated raceivables and payables are tranalated Intc yen &t year-and rales, and diffsrences from transaction
rales are enterad as gaing or losses.
€. Leases:
Financial leascs other than thosa in which It can be racognized ihat ownership rights are transfarrad to the lessas are treated as
operaling leases for accounting purposes.
7. Consumption tax, etc. &re excluded Irom all items in the staicmant of operations.

Additonal Infermallon

1. Traasury stock:
Treasury stock, praviously accounted for in current asgets, is now Included at the Sottom of Shareholders' Equity from this tiscal period, 1o
conlomn to revised ragulslions concerning financlal documante.

2. Changa in transacticon price:
With respect 1o sales transactions in the consumer progucts araa in Japan, the Company changed the transaction price {0 mofe accuralgly
rafioct the actual condition of the market, with tha objective of reallzing management that can respend quickly and properly to ghanges in
the market to attain custernar satistaction. The new price 18 lower than the previows ona By an amount that is deemed comparabie 1o salas
promation expensea. This change resuhed In a decrease In nat seles and sales promotion expénzez, each by ¥831 milllon, In this past
tiscal yaar, compared 1o the case calculatad wging the previous transaction price, Oparating profit Is nol affected by this changs.



2. The balance shegt and statement of operations of Matsushita Electrie Industrial Co., Ltd. are as follows:

Balance Sheet

Mareh 31, 2002

Assets _ (in millions of yen)
currem assats ....................................................................................................................................... B IO b Ehaes eave st mn et s o aRERaE N ohemn e eeemrn e pen 1'759 207
Cash and deposits 736,022
Trade notes receivable ........................................................................................................................................................... 24.515
Trade accounts rece'wab\e U UV g U U VRO RN 545'119
Markgtable securities - e A b e R AR b AR R R 2,973
R T TR QIVAIIE ottt et e RS ARSELED E EREE 87,290
Advance payments - : - -~ 14,020
Short-term loans - 21,259
Deferred tax assets e 127,453

Allowance fer doubtful recewables - (4,430)
Finished goods, merchandise and BerT\I-flnIShEd goods 111,650
Raw materials, SUpPlies aNd WOPK N DIOGEES s s i et asn s s by e - BB755
ORNET CUMBNT GESEIE orrrcemereemrtait ihieesssssentons 4511810038 seeesenm s eee s AT be s 880 22445 Bk sas s S A D e b e in e raen U8 b eennnrentrnrrnen 4,576
Fixed assets v . . A bRt earrees et 2,305 784
Tangible fixed assets - 465,202
Bulldings -sieeeeeee T T 187,742
Structures ................................ 8'060
Machinery and equipment - e 160,970
Vehides [ PITTICYRe 148
Tools, furniture and fixtures - VPO ) 20,335
LANA e e T e P S TR TN IUTU D USSP 67,518
construction in PIogress o T YU TP I I SO [ 20,426
‘ntangible3 ....................................... S PP remrrenesntretiesens ey I naiRa U S ST aniasa
Patent and trademark rights - - 4,000
Sofwarg e T T T P T P P PO T TV Y BTN PR TINY S OSPRR 17,551
FaCI”ty uﬁmy and Otth righTS O T U P S P P PO OO 8'917
|nvemments and other assets ............................................................................................................................................................... 2,311,093
‘nVeSIment Securhiea ....... L R 0 Y TR P T RT Y ¥Y - 595‘885

Investments in subsidiarigs -
Investments in equity, other than caputal stock
Investments in equity of subsidiarigs, other than capnal stcx:k

e 1,361,815
- 20,184

91,550
AlIOWANEE TOF IMVESIIIENL JOGE ot rtee et 114110800t AR R0 R R8T AR Tt 0 (82,776)
LONG-TEIM ADOSIIG PAIA - rrerverrerrttsmm st s 0 S L ARS8 42 AT b o 18,624
Long.trm JOANIG +rere1tetutreraeecenrenetie s e b b eat st ne e B 1 bs Feam s 200320000141 AB L e s s s TP R IR RSO be et n e a bt ety b seesere s N bbb m 10,433
DRIAITEN TAX ESSOS < vrerrrreerrrstrisiesieieriein e esss te bbb s es 1 1848 bbb b a1 a0 S ER bbb e SR BE e e et crans 2 1B st 0 snmeas s 286,276
TOUAI @BEEEG et 000 e DA H s A R ARS e AR RARR R Dm0 R e 4,565,972

(Notas} 1. |n aceordance with Japanese Commercial Code ragulations, all amounts less than ¥1 million have beén omitted.

2. Shorttarm raceivables fPOM SUDBICIAMIGSE v e i1 e et e I b res e ea s e HF DY b s et negy ¥ 298,640 million
Long-term recaivablea from subsidiaries - ¥ 10,442 million
Short-term payables to subsldiaries - oY 385,747 million
Long-tarm payables lo subsidigries - ¥ 1,082 miilion

3. Accumyiated depraciation oOf tangible fixed asgelg oo e W1 8TY 616 million

4, Leased assets (computsrs, et.) are not included In the above "Fixed assets,”

5. Major forgign currency assets ang labliltias:

Invastments In subaidiaries US$6,210,887 thousand (¥832,452 million)

» AM 1,384,034 housand (¥ $2,709 million)

- Stgf 205,174 thousand (¥ 47,062 milfion)

« 33 210,941 theusand (¥ 16,661 million)

. NT$5.045,891 thousand (¥ 22,084 milllon)
Invasiments n aquity of subsidiaries,

other than capilal stock Ewro 156,093 thousand (¥ 21,115 miliion)

Bonds US§1,000,000 thousand (¥125,287 million}
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March 31, 2002

Liabilities {in millions of yen)
TrACIE NOES PAYADIE wrovietcreereesers st e mns s 4b 48 b 1B R4 s 501 15,998
Trade accounts payable b eree et e eeaiiee e Rk en 2 AR et YRR bR e 414,287
Other payables oo, e s YR R st 18 et e e 14,445
Accrued éxpenses .. RN b AP e e e 8 SRR bR b s AR eSS s e - P47.997
Reserve or DONUSES s et eeeeeee e e Y PR et eenrnn e ST O PO RO USRI 54,828
Accrued income faxes - e h N AR et 820

Advance receipts ... et 23,258
Deposits received - - 318,814
SROM-LRIIN BOIFOWINGE 1retrrerseereeeres et b1 L bt Rt 81802 AR e 5 e 51,600
NP OYEEE  EPOBIE i e b b 0 R 20 R0 20 S e e St 78,696
DSpOSiIS FEOIMT CUSBTOIMBIE 100 terermsees i et 1003t 100 01 bt e B 0 P b 12588 b A b - 10,322
Bonds (to be redesmed WIERIN T YEAPY trormme st st st 05 e SRR e e e e 128,267
Reserve for WEITANLY COSIE orvveres e rremsst et smss s rmn s e e e s e eteeeeeaenens 15,471
Raserve fOr 58188 PrOMMOLION i s i b e st e en e e b s st st 19,221
OREE CUITENT HHADHIHIEES -ttt crrertinisn e rassiecets a1 s o170 H b e a2 10 bt en b s A TRRE OB sae b en st N B annam 4,443
Long.term F [T T OO TS O N ST P PP RSOOSR T PR PSR 817,324
[0 [ [ T O T T O T O T OO P OO O T O P P P PP PO TUP TP ITINY 300,000
CONVETTEIE DONME w+crerrert 1000t ot 010000 e 001 I R8s o8I B b b L TR BL b b e et noe 97,744
Lcng-tem\ deposits received . reme st O Kb en eSS T AR Ve ea b eb s e 4ot SO E RN BN PR A e e se e SRR N L ae s as e seaea 100 A4S R nes s R nan R 1,490
Emp]oyee retirement and severance beneﬂts ........................................................................................................................... 218'090
TORAT THABIIIBE - ceereerereersrssriaristas s esmmmomee ot et 5874 8RR 58 5 R R nr RO e 2,012,597

Shareholders’ Equity

Capltal 810CK - D hea bbb SRR D bes er R RN RS E bR DR 4140 VRS e R R ST A - 258,737
S'atmorv FOBOTVEBER oo rrinitiiun s ien e i1 (et d e rae 280013 o 1R AR e e b a0 808180 (AHR R en s mes s e RN ARAY b ens st n e 394'136
CAPIERT TRBEIVE wervrsererre ettt e e 11 R0 R R 8 RIS 20 R 00 341,387
Legal reserve - : -~ B2748
Retalned aarnings «o e eemninn. ~ 1,951,308
Reserve for advanced depreciation ... - 2,822
Reserve for dividends —...eusinan s 89,000
COMHMGBNCY FEBRIVE r-rosestetseeseor o648 488e 15818681818 50ROt sttt « 1,962,000
Unappropriated Qeficit At BNO OF PEHIOU i e csstitees s s oot e1 bt ssene s sosi S - (102,513)
[Ne[ income (IOSS) for per[od ..................................................................................................................................................... (132.410)]
Unrealized holding galns of available-for-zala gecurlties, etc. 41,377
TPBAGUNY SLOCK 1ritrtemiomiemmmees ittt s e bt om0 b 8B 0 AR AR b5 00 - (92,164)
Tolal shareholders’ equity ..................................................................................................................................................................... - 2,553,374
Total llabllities and shareholders’ BQUIY oot s 4,565,972
(Notes) 6. Diseounted export bills of exchange ¥ 218 miliion
7. Guaraniess ¥ 1,659 million
Credit arrangaments supported by keepwel) agreements with overasas subsidiaries US%137,628 thousand (¥15,338 million)

8. Dividend restrictions:
Ol the total net assets, Lhe amount restriclad from approgriation to dividands under Article 290, Paragraph 1 of the Japanese
Commarcial Code is ¥41,377 million,

9. Natincome (loss) per share for the peried (from April 1, 2001 to March 317, 2002) (63.78) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002

Operating income and expenses {in millions of yen)
NEL RANBE rrivrt ittt et ea b as e e (e b st b e s PO BB L D seaceson e 000 et AT e bt eeoe e ey b ettereenereen 3,800,790

Cost Of EIRE 1t e b s b s T PP RSP POoS (3|344’354)

Selling. general and admiNISIrAtIVE GXDENSEE - sirrm ot rsimtirtres s b s bt pare b (649,389)

OPErating Profit (IOSE) e s sermmemsrmsssamssess s st sons e et e (92,952)

Non-operating income and expensss
Non-operating income
"ﬂerest and dividend jncome e R H b b eateeha e st e 11U S Ea bbb onae e anros e s onblE A BA R msanees e v a SRRV EL (3 ymsensmnnretmnnsq bt EANbanssannsensnnsnteyal 79'522
DIRBE  veerrecrensonrsee s temr st s sssens s b basse s st OB BB Y bt s am AR T B k8808818188 e o re 0 U AT Dok bR e e e bR b 30,870
Non-operating expenses
Intergst expense (24,267)
RECUITING PIOFHE (I0§E) -rreticserrvemsosssmnssmsess st oo vt eSS e sasr e (42,480)

Neon-recurring Profit & Loss
Non-recurring profit
Profit on sale of ta_ngib|e FIXBE BEGOLE - everrmeeem s ettt e A e on e oI B2 e oo (U R e ans it 3‘381
Non-recurring loss

Loss on business restructuring (130,572)
LOSS On valuation Of INVESIMENT SEOUMIIES <1 e o it e ettt ensrssassrerses e e e (81,523)
LOSS 0N 2318 OF INVESIMENT SEOUIIES - e rirrremtinien a1 s b e st bt s saen) (3'001)
INCOMG (JOS8) DBTOTE INCOMS TANBE crervrre ettt a1 bR ELAR1 L R RSB EAE b e (254,197)
Provision for income taxes
(240)
122,026
(132,410}
Unappropriated retained eamings brought forward from the previous periad et 42 831
Interim dividend : —_
Unappropriated deficit at end of PERIO0 -t st s bbb s s S - (102,513)
(Noles) 1, Amounts ess than ¥? million have been omitteg.
2. S2IEE 10 SUDBITIGIIES  111imseser s e e 1 e e 1 L e 15N E e e en (25142 B em e S22 0T OB ban e e ane ety ¥2,003,495 millign
PUrChases frOfM SUDBICIBIES w0t e R bbb A s - ¥2,069,497 miinen

Turnover with subsidiaries other than sales and purchasas ¥ 46,604 milien
3. Loss on busingss restructuring includes one-time expenses assoclated wrh ma lmplementanon 01‘ employment rastructuring Inltiatives
such as the Special Lite Plan Asaigtance Program gs well as the reatructuring of aperating and distribution divisions in Japan.
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Summary of Stgnificant Accounting Pollcles
1. Valuation method of inventarieg:

Finished goods, semi-finlshed goods, work in process - reeinne o Lower of cost (average) or markat

Merchandise, raw materigls, SUPPlias - e nssia e Lower 6! cost detarmined Dy last purchase price methed, or markat
2. Valuatlon method of securitias:

Investmants in subsiciaries and affillates .- e Valuation at cost, with cost determined by the moving average mealhod

Otnver securities

Itame with a market vaiue: market valualion method based on year-end ¢lpsing market price, etc. (The dillerence, net of 1ax, batween
acqulsttian cost and cartying market valus of athar securities is reported as a saparate compenent of sharahalders' equity, The cost
of other securities agld i3 computed based on the moving average method,)
iteme with no market valye: valuation at cost, wlln cost de.errmneo py lhe moving avarage method
Derivatives - ea BT R LI LIt BTSN P TR P P wonoes Markel valustion method
3. Mathod of depreclanon of tanglble fvxed assers:
A reasonable number of years of useful life is detarminad for diffarant classes of fixed assets o reflect the effects of tachnical
innovation en equipment cbsolescence (typically reducing the legally stipulated figure for yeers of useful Iife by around 20-30%),
Deprectation is caiculated using the declining balance method.
4. Method of amortization qf intangible assets:
With regard to the oltware usad in the Company. amorization Is computad on the skraight-line method based on the kgical, usetul
perlod of time, Cther intangible assets are cemputed on the siralght-né method based on standards identical to the methed
prescribed by corporate tax law.
5. Accrual for reservs for logs on Invastments;
Loss on investments of affiliated companies in Japan and overseas s estimatad according to Company regulations and taking into
consideration the financlal condition ¢f the eempanies,
6. Acerual for employes retirement and gaverance benefita:
Liablitles incurred for the provision of amployse retirement ang sevoerance benefits are stated based on the projecied benelit
obligation and pension fund assetzs al the year-end. The transilion abligation amounting to ¥42,077 millian recognized at the adoption
of new accounting standards Is being amontized on a straight-line basls over 15 years.
The actuarial gains and lasses are amorlized an a straight-iime basig stariing fram the subsequent fiscal period, based on the average
years of remairing service of arnployees at the ume such agwrial gaing and losses argse.
7. Leases:
Financial leages ¢ther than those In which it can be recognized 1hat ownership rights are transferred 10 the lesses are treatod as
operating leases for accounting purposes.
B. Basis of hadge accounting:
The Company applies deferral hedge accounting as detined in the actounting standards for financlal Inst-uments to its foreign
exchangse contracts, currency optlons and commedity futures trading, Foreign exchange forward conlbracls are accountad for using (he
allocation method.
9. Congumption tax, ete. are exciudad from all tems in the stalement of operations,

Additional information
Change In Iransaction price:
With respect (o Sales tranaactions In the consumer products arsa in Japan, the Company changed the ransaclion price 10 more accurataly
reflect the actual condition of Ihe market, wilh the objeclive ¢! realizing management that can respond quickly and propetly to changes In
the market lo attain cugtomer salisfaction. The new price is lower than the previgus one by an amaount that Is desmed camparable to sales
profation expenses. This change resulted in a decreass In net sales and sales prometion expsengss, sach by appraximalely ¥62.5 tlifion, in
this past fiscal year, comparad 10 the casa caleulated using the previous transaction price. Cperating profit iz not affected by this change.




(Reference Material)

nd s nen tiong and Mz hita Eleciric (ndustrial Co

e sheet and statement of aperations of Kyushu Matsushita Electric Co., Ltd. are as follows:

[he consolidated balance

1. The consolidated balanc

Consolidated Balance Sheet

Mareh 31, 2002

Assets {in milliong of yen)
CUITENT ABEBES -+ --rormtrivteseessme et b0 1betssseneseer 0111508824814 441 B e RRE b 202425 1121 P00 Rt mm £ FomAE UL R Bb b am R cer 10 160,737
Cash aNA AEPOEHE errreseseientomressecs e o st ot e s ea e e AT S b s B e s 15,004
Group deposits - HBh e res e s s s ARk b e e8RS H AR oL A0S R A e o489 P VAR 241 E U T B A P eS8 £ RN BN Db nn ey 53524
Trade Notes aNE ACCOUNE FEERIVADIE  trrme e ettt e b e e L1 BB bt e eE PSS b r eSO b ke - 50,385
JPIVENEORIESE --vreerrorsstsrssteammeresiesessr st sb s e ssenss s s sssmesmsoms st herestr et BE L e e o8 a1 AR £ eR R0 R SH ke pos et e ARE 27.423
Doferred tax agsers - wvwen L T PO TPy S T T T T P o TV NI T T PSSR " 9,563
OUNET CUITEIE BEBETS --eetrwrreessrirtstareesessosssssssas st satassssate e 141 (410185815 RRRRA 45000 PRI bt a1 e 4067
AllowaNCo 10r AOUDIUL FEOBIVAIIIBE e rrrrerrrimiaitie st s srmb hbd et a5 e R b s b - (101)

Filxed 888ets - omieinnn, IR Ebas ennese st s ear e LA b e esmsers o ea e oo 1p T OB R R an een e te st e T a0 R T RSOOSR 951367
Proporty, plant and equipment 43,279
Buildings and structures + 18,009
Machinary, eguipment and vehicles 165,149
Construction in 067 | €= T It A BRI 658

(0] (=] G LT T TP TP T O e PN T P e T YT N I TSP TP TP TINT PO TSRO 3‘066

lntangib|as N O T PP PR PPN 1 '738

Investments and other assets - 50,300
Investment securitieg - T T T T T S T TSP O P PR P TS S S P IR TR OO PSS - 20,259
I BT I B teeeessts st abts s B R 6 AR A1 1444 R RS AT B A1 12,411
[ L = Te Rt Vs oY G TR T T T P T TE OO ST F Y T O P T PO TR PSP PP TP Voo 14,458
Other investments and assets - 3.194
AHowance for HouDH Ul FEOBIVADIRG - vttt e et R e R AR e senes (22)

Total assets iy S ST PP O P PO I PPN 256,104

(Notes) 1, All amaounts less than ¥1 million have bean omitted.
2. Accumulaled depreciation of proporty, plant and GQUIRMENt e e e it it ¥129.116 million
3. "Group deposits” are deposits mainfy with Penasonic Finance (Japan) Co., Lid., a whelly-owned subsidiary of Malsyshita Electric Industrial
Ca., Lid., for the purpose of centralization and effective use of fnds of Matsushita Group companies,
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March 31, 2002

Liabilities (in millions of yen)
CUETENE HBBIIESE - oo st e LIt E e BB hr e TR et nmn e o105 IR I b sme e st - 66'594
Trade notes and accounts payable 16,586
SROTEABIIN DOITOWINES < oorvever e ristssmsibereen e 1101 am 88828 RAA D445 AR a4 5002 RR s 892
ACCIUET INCOME TAXES crremremrrmmrrsiarstieserssceseensins 100118 hcns st s i1 8048 0 1 cresemcr oo 2B ERD Eh b e ebo 3100498 H 1R E e s e recon o setot 10 R e R amreass e bois - 2,160
ACCIUBT BRDENASET «ovverreerrereasstistinssersessers 11 e014410ss00as1 500140080610 1L besr b0 2P 8114081598 AR RIS 04RS00 B OO e 28 0 30,079
DBTOITEM 1AX HADIITIEE rrrrtreeiceeerreerririeintsidemecmeeeecssr e irs a1 e s s s asco e re PR SR 43 s et ees e 52001 B3t s e me < 241 Lbdaba s ee e be o B OB bebe 659

OTNEIE CUITENE HADHIILIEE r-ereecrereerrmrriibistinesisesonen e imisss e e seees s 100481 b0 s om0 204 an 82800 AR PR et e bR b 0 16,315

LN T HLABIIIIIES oot e ka0 R BB 64RO £ 00 R b oo 26,768

Employee retirement and severance benefits ... 26,768
TOLAT HIADEHEIBE - 1rivisnieeeeeeeneecereceererttisnir e e eee et eans st bR ks b o 1A B bt a4 ARRE AL st et R4 BHARE S ok enss st e o 93,463
Mlnor“y |ntarests ...................................................................................................................................................................................... 7’221

Shareholders’ Equity

COMMON BLOBK 1revtetireeeereree o1 an e om0 et sa o042 08010 1A L e 1 IR s e 1000 R RS £ ot S 20HPORTL PRt st s2000 25,845
Caphtal BUPPILLS 1131010temmeeereee o RSB b1 £ 1S 20 1848 35,886
ROUAINEA RIRI UGG - -+ voroeorsr0s1s1s1sm o011 AR BB RRR O 3 i 91,946

Unrealized holding gains (iosses) of avallable-for-sale securitles - (626)
Cumulative transiatlon BAJUSTMENER o et ot AL b (974)
Treasury StOck v (29)
Parent company shares hald by subsidiaries (1,628)
Total sharasholders’ equuy ..................................................................................................................................................................... 155,419
Total Habilitles, minority interests and shareholders’ @quity s 256,104
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Consolidated Statement of Operations

from Agprit 1, 2001 t¢ March 31, 2002
(in millions of yen)

T T - P O T T PO O SO SO TR are,772
COST OF BRIBE trrestemrmrerere et h 0 s han a1 0B a2tV LIV a0 AR RN Y888 00 10 84 s 228 00 11118 Vs b abm s a2 22 SR B s e (309,001)
Selling, general and administrative expenses (63,549)
OOPBIAUING [FOFIL -t 1 T 3222
Non-operating income
[NLErest ANG GIVILENG IMGOMIE e e e 1R et 1B 08 2R 2101 1,018
(OBFIGI #4440sesee e seemmess a1k s AR RAR £y £ 1S AR 045 R R 4 AT RS oo b 2371
Non-oparating expense
[DEEPESE GXPEIIGE -rimnsemsienirors s rs st s a1 L RS LR R 050 B 821010 RS RS (179)
COBMUET 11oessst0seecesemss st e et 4B R 8 b 851801900 R b 8448818400 DL 0 2RI e 8 25RO A et (4,447)
FROCUITIFIL PO <oervtrtssetsoers oot A0 BB AR AR a1 0 100 2,995
Non-recurring loss
Loss on disposal of inventories (1,013)
LosS 0N VAIUAHON Of INVESITIENT SOGUIILEE ettt it 1sess s bas s M 01282 a2 1 bbb - (39)
RESITUCILITING GRAIGES vttt s 1 s 8 R o510 (8,219)
Income (1085) before INCOME LAKES +rmimrrerrmrieimistisies oottt (6,286)

Provision for income taxes

Defarred ......................................................................................................................................................................................... 5.577
IVIIMIOITEY TFITEIOSLS  revetrecesieesereessicsstet s thast b omt om0 AR BB 51 558 02 18 (65)
Net Incomse (|°,53) .................................................................................................................................................................................... N _13]3{1)

(Notas) 1. All amounts lesa than ¥1 million have been omitled.
2. Restrucluring chargas of ¥8,219 miliion are addltional ratirement allowancas sssociated with the speclal aarly relirement program.
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2. The consolidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd, {MEI) are a3
follows. Please note MEI's consolidated financial statements are prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
CUITENE ARBOEE v vteesree ettt e et 9017888 b b8t 4h b L4 RSB SRRS R8s 0 B oo et bR S . 3,842,031
B3N AN0 CASN QQUIVAIBIES 1o rmmeare e e 81 8 AR R R RESBE10 s 899,769
THTI® GEPIOSHE oot 00000001t Y148 AR b a0 521,333
SHOPT-TEITTY IMVESETIEIIES «oovr e eeetetteamti b r e ettt 88 R AL R S0t st e - 11,849
TrACE NOLES FEOEIVADIE et tiasitimmes st st et cr e LSR8 S48 R om0t sk AL A bR p8 00 72,159

TrAAE ACCOUNTS TOGBIVADIE «++rrrersseressttmtasssiarsiormssrsassereeas et o5 82418 4SRN B ARS8 2t AR RS 081 1 1,065,076
Allowance for deubtiul receivables -~ (40,298)

OHNEE GUITENT EGELS +--vrrrteeeessssmsirmamn it iiesses e seasersens s et e b bas 8 ek DA R IR 220 o et e8] bbb RE 102 e 487 535
NONGUIFENT FRCOIVABDIBE < rrrerrsmrmrsesesesee sy 1sbs a1 st e b KDL 39 PR RS 8 £ 2 e AR A RIS SR 316,230
INVESHMENES B0 BEVBIIGES < vttt ror et 01908108 oAb AR OBY 105 st en 1,331,401
Property, Plant Gnd @gUIPIMBNE - i s et R 35210 s SR 1,440,271

ARG 1600004000 i1miss i e rcaes0s s e 1D RS ERr b beheeRL ERAE SRRSO s s RT3 AP . 221,823

BLIGIINGES rerve0000 o081 BR85S 15 1,314,122

Machinery and equipment wererrennianiieer s ieal R e L L LA T L S LALLM L " 3,148,408

COHSD’UCHOH in POIOGIESS erveseerersersrssms e et e LRS00 66,578

Less accumulated depraciation - peecrsenimnstenaens ST S et A er e {3.310,660)
[0 Y T - - T T T R T T L TR S NP PP TTI T T TP PO RSO 697’226
TORAL ABBOLE e veriem et LT S b1 e eab e BRI I £ 282 e DR BB n '7,627,159
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Mareh 31, 2002

Liabilitles (in millions of yen)
Currant "ab"n}es ......................................................................................................................................................................................... 2 486'076
Short-term borrowings, mcludmg current pornon of Iong-term debt - 508,064
Trade notes payable - N OSSR TSRS c KX 3
Trade accounts payab]e ..................................................................................................................................................................... 513,114
ACCTIUSH NGOG TAKEE -oovvrerersentiintsmamsresmsremsasessessssessases aes s 1S 1252000 re a8 sant 1y o2 b TH IS FES S PR PRcr e s e sctsmnee AL R S0 E DR R b 25,184
Accrued 0T T e I 106,585
Ascrued = g1 T T e e S I PR O ee 688.549
Dop0sits and AGVANCES fTOM GUSTOMEBIS et b e s 109,263
Emp{oyees' dgposits ............................................... [ET T RPN ORI et 136,387
ORNET CUPTEIL AIIIIEE wrr-rs-evoeoservessrerest bsh100s 5485 0 1350 AP ABRRRE 585448 RS AR BT 365,599
Long-term T T 1Y T e S P P T T O T TR RSSO 1,431,768
Long-term [ T OB T T TR PP R P TR 691,892
Emp|oyee retirement and severance benefitg e S T PP PO SP RO 718,501
Other long-term HAAIRE orr sttt irsm e L L bR ey 21,375
TR HIABIIERS ro-tssverttmceoesseeessrecemeee om0 8081502525 e kAR AR RRE 525515 A AR 15k 3,917,844
Minorily IR (T 1 T T T T O P F PP T T e OO SN PP YIS PP 466,231
Stockholders’ Equity
COmmon stock ....................................................................................................................................... STV P T NI P11 258'737
capita] SUYPII.IS T T I P R IO L NI TR SR AIN T TNTIER R -1 N : T
Legal PRBRIVE  forrsesrsetsrmateseassee st eas b AR 0L bt F 0 S0 PP T TP TP P 82,354
RETAINGL QAPMINGS e ror e b AR A B BRI AR e - 2,461,963
Accumulatad other comprehenswe income (IOSS) .................................................................................................................... (150’633)
Trgasury Y Yoy QRN TE T TP S O PE OO SO S PO P P PO TS SOV PRSI N TE TPV R VTR - (92,1 35)

Total stockholders’ equity - - 3,243,084

Total llablitles and STOCKNOIABIS’ @QUITY i bt s L b et s '(1627 159

{Notes) 1. Fram wis fiscal year, the Company has applied the Statement of Financlal Accounting Standards (SFAS) No 133, “Accounting jor
Derivative Instrumante and HMedalng Activities,” and SFAS No. 138, “Accounting for Certaln Derivative Instruments and Certain Hedging
Activities, en amendmant of SFAS No, 133,

2. Accumylated other comprenhensive incoms (1088) breakdown:

Cumulativa translation ad}usu-nema ....................................................................................................................................... L' (51257) million
Urrsallzed holding gains ol avaitable-for-sale securities ~- ¥ 50,888 millon
Unreglized gains of defivallve Insiuments e - ¥ 128 miilion
Minimum peng]oﬂ llﬂ.blllty ad}‘ustmenm .................................................................................................................................. - V(150’352> million
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Consolidated Statement of Operations

from Aprit 1, 2001 to March 31, 2002
(in millions of yen)

PUEE SALBE -orveverveees i ams st 0000 A oo s E S0 1843 S £ LRSS 6,876,688
Cost of salag - ermereeeees IR h SRR e e e 1 DDA SR (AR e ket Sh e A 1SR AR RSN s (5,134,077)
Selling, general and admiNSIraAtiVE @XDONSES 1wt A I 0o R (1.954,418)
Cperalting profit (loss) .............. OE I E L fEhy e e b poem s embomn s san e ek 801 SHR 1RO 1BR 4R P0019051 45 e ebmasmassaR b on b rnetnn e dRm TS HIRRDUANOSR 01 0O 190 e m v ennesnnen (21 1,807)
Non-operating income and expensas
IEIEEFOSE JTIGDITIB 1011 sssrmsststmm s mmsssm e B 38 SRR AR AR RS 245002450 s 33,666
Dividend income - 9,162
oy =Yoo T R e LI IR PR (41 ,213)
RESITUCTUNINE GRBIGEE rorerre im0 b B R RL e (164,056)
Write-down of investment SaCUNtIge - (92,806)
OFEr INCOME (JOSS), MET wervvereus st b et bR TR e 0o 0000 (80,845)
Income (1085) DEfOre INCOMG TAKEE <ottt rmrsrmms e e R (548,009)
Provision fDr INCOMEe taxesg e T T T T T O O PP T P RV PP ST T TTTTI T YT T T IOrOnOTn 57I211
IVIINOTIEY TGRS  #oresereerversessn et b e84 5081 1 AR 18 b - 59,732
Equity in earnings of associated COMPANIES «reeerrsessnrenens 59
NG INGOMIG (JSE) v e b8 5 s e A S35 551 (431,007)

(Nole) Reslructuring charges include expénses assoclated whh the implemantation of sarly retirement programs and the ragional-based employes
remuneration gystem. Othar Income (loss) includes business rastrucluring expenses, such as impairment losses and other expenses
assoclated with the closing/integration of several manufacturing fagilitiea.
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(English Excerpt)

NOTICE OF
THE 67TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Osaka, Japan

on June 27, 2002

This is an English translation from Japanese )
of & notice eirculated to shareholders in
Japan, extracting the portions concerning
the preposal related to the share exchange
agreement with Matsushita Electric Industrial
Co., Lid., to comply with reguirements of the
t U.S. Securities Act of 1833,

Matsushita Seiko Co., Ltd.

Osaka, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securities of
a foreign company. The offer is subject to the disclosure requirements of a foreign country that are
different from those of the United States. Financial statements included in the document (other than
the consolidated financial statements of Matsushita Electric Industrial Co., Ltd.), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of Unites States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may he residents of a foreign country. You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult
to compel a foreign company and its affiliates to subject themselves to a U.S. court's judgement.

Editor's notes:

1. The financial statements and other information inciuded in this Notice of Shareholders Meeting (excerpt) are
prepared primarity on a non-consolidated basis in accordance with Japanese regulations, As referance material.
however, consolidated financial stataments are also provided herein. Non-consoligated and consolidated financial
statements should not be confused with each other.

2. In accordance with the Regulations concerning Financial Docurnents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financial statements in this Notice, unless otherwise
indicated,




June 10, 2002
Dear Shareholders:

Notice of the 67th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 67th Ordinary General Meeting of Shareholders will be held as described
below. You are cordially invited o attend the meeting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to axamine carefully the referential
materials contaned herein and to mail, as soon as possible, the voting exercise card duly signed by you after marking
“for” or “against” each bill,

ok e oksk ok o ohook o ok e e ok e ok ok ok ok ok

1. Date: 10.00 a.m., Thursday, June 27, 2002
2. Place: Corporare office of the Company, located at 2-€1, imafukunishi 6-chome, Joto-ku, Osaka
3. Purposes of the Meeling:
= Malters to be Reported:
The buéiness repcrt, balance sheet and statement of operations with respect {0 the 67th fiscal period
from April 1, 2001 to March 31, 2002
[Transiation omitted)
— Matters to be Acted Upon:
Bill No. 1: To approve the proposed allogation of profit with respect to the 67th fiscal period
{Transiation emitted)
Blll No. 2: To make partial amendments to the Company's Aricles of Incorporation
{Transiation omitted)
Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita Electric industrial Co., Ltd.
[See the following pages)
Bili No. 4: To alect 8 directors
[Transiation omitted)
8ill No. 5: Ta elect 2 corporate auditors
[Transiation omitted)
8ill No. 6: To grant retirement allowances to retiring directors for their meritorious service
[Translation omitted)
Bill No. 7: To grant retirement allowanceés to retiring comorate auditors for their meritorious service
[Transiation omitted)

Sincerely yours,

Teruo Nakano

President and Diractor

Matsushita Saeiko Co., Ltd.

2-61, Imafukunishi 6-chome, Joto-ku, Osaka

Shareholders attending the meeting are requested to hand in the voting exarcise card at the reception desk of the
mesting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beasons for necegsitating the share exchange

To achieve new growth in the 21st century, the Company began its mid-term busingss plan (Value Creation 21) called
'n.SCC (new/next/network Seiko Change & Challenge)” fram April 2001, Under the plan, a series of restructuring programs
as well as initiatives to strengthen management and financial structures have been intenaively Implemented.

In order to secure continued growth and strengthen earnings capability for maximization of corporate value, further
efforts are being made toward achieving optimum allocation of all management resources of the Matsushita Group and
enhanc¢ing managament speed. As part of this initiative, the Company has decided to transform itself into a wholly-owned
subsidiary of its parent company, Matsushita Electric Industrial Co., Ltd., by way of a share exchange, with the effective
date set for October 1, 2002. Hereafier, the Company will proceed with comprehensive business and organizational
restructuring, claritying business areas of responsibility for each operating division and thereby re-establishing an
autonomous management structure, in accordance with the following basic policies:

(D Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.

@ Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide perspective.

@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manutacturing and sales.

Mznagement would appreciate shareholders' gpproval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your ¢ontinued support of our endeavors.

(2) The Share Exchange Aqreement
The fallowing sets our the terms of the Shara Exchange Agreement entered into by the Company and Matsushita
Electric Industrial Co., Ltd. on April 26, 2002,

SHARE EXCHANGE AGREEMENT

(copy)

Matsushita Eleetric Industrial Co,, Lid. (hereinafer referred to as *MEI") and Marsushita Seika Co., Ltd. (hersinafter referred 1o
as “MS") hereby execute thig share exchange agreement (hereinafter referred to as “this Agreement”) as set forth herein.

(Share Exchange)

Article1 MEI and MS shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby MEI shall be the 100% parent company of MS and MS
shall became the wholly-owned subsidiary of MEL .

(Shares Lo be Allotted upen Share Exchange)

Artlcle 2 Upon the share exchange. MEI shall issue 22,518,687 shares of common stock and allot them to those
sharsholders (including the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such en the register of shareholders of MS (including the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchangs, at the ralio
of 0.332 shares of cormmon steck of MEI per each common stack of MS held by such shareholders; provided,
however, that no shares of MEI shall be allotted to 92,144,376 shares of MS held by MEL



{Date of Commencement for Calculating Dividends)
Article 3 The dividends an the 22,518,687 shares of common stock of MEI to be allotted in accordance with the
provisions of Article 2 shail be calculated, commencing an October 1, 2002,

{Amounts of Capital Stock and Capital Surplus to be Increased)

Article 4 Tha amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increaged:  The amount calculated by the following formula;

Number of shares of MS to be transferred
Net aggets of M8 existing as of to MEI upon the share exchange
the date of the share exchange

Total number of outstanding sharas of MS

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective ghall be Oclober 1, 2002; provided, howsver,
that the parties hereto may agree 1o change such date upon consulting each other, if necessary.

(Management of Property, etc.)

Articla 6 Upon exscution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chuij, and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEl and MS may pay dividends to those shareholders or the registered pledgees whose names
appear as such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥800,000,000 in the aggregate for MS

(Interim Dividends)

Article 8 Each of ME| and MS may pay interim dividends (cash distributions pursuant to Article 293-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgees whose names appear as such on the register
of shareholders as of the close of Septembar 30, 2002 up to the foliowing amount,

(1) ¥6.25 per share, ¥14,873,000,000 in the aggreqate for MEI
(2) ¥5 per share, ¥260,000,000 in the aggregate for MS

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Article 8 The term of office of the Directors and Corporate Auditors of ME! who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not baan mada.

(Shareholders’ Meetings to Approve this Agresment)

Article 10 Each of MEl and MS shall convene its sharehoiders' meeting (hereinafter referred to as the “"Shareholders’
Meetings”) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreemeant and other
matters necessary for the share exchange; provided, howsver, that ME! and MS may agree to change the date
on which the Shareholders' Meetings are to be held, if necessary, upon consulting each other.



{Change of Terms of Share Exchange and Termination of this Agreement)

Artlele 11 In the event of any material changes in the conditions of assets or business operations of ME] or MS during the
pariod between the date of execution hereof and the date of the share exchange, MEI and MS may agree 1o
change the terms and conditions of the share exchange and other contents of this Agreernent of terminate this
Agresment upon consulting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease 10 have any effect if the share exchange is not approved at either of the
Sharghalders’ Meetings of MEI or MS set forth in Article 10.

(Matters for Negotiation)

Article 33 In addition to the matters set forth in this Agreement, any mattere necessary with respect to the share
exchange shall be determined upon negotiation with each othar in accordance with the purpose of this
Agreement.

IN WITNESS WHERECF, the parties hereto have exacuted this Agreement in duplicate and, upon signing and sealing
hereof, and each of ME! and MS retains one (1) copy hereof.

April 26, 2002
MEl. MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1008, Oaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MS:  MATSUSHITA SEIKO CO., LTD.
2-61, Imafukunishi 8-chome, Joto-ku, Osaka-shi, Osaka
President; Teruo Nakane

Explanation Concerning Share Exchange Ratlo
With respect to the share exchange scheduled for October 1. 2002, between Matsushita Seiko Co., Ltd. (the Company) and
Matsushita Electric Industrial Co., Ltd. (MEI), the share exchange ratio (the Share Exchange Ratio) was determined as follows.

@ The Company requested Akihiro Watanabe, Certified Public Accountant (currently, Managing Director of Global Corporate
Advisory K.K.; hereinafter, Mr, Watanabe and Global Corporate Advisory K.K. are collectively called “GCA") for calculation of
the Share Exchange Ratio to be used as a reference for the Company in commencing negotiations with ME| concerning the
Share Exchange Ratio. GCA used such methods as adjusted net asset value method, average market share price
method and adjusted present value method for analysis of the Company, and break-up value method, average market
share price method and discounted cash flow method for analysis of MEI. Thereafter, upon comprehensive
consideration of the results of all these analyses, GCA submitted a draft report on the proposed Share Exchangs Ratio
to the Company. !

@ Using GCA's proposal and advice as a reference, the Company held a number of negotiation sessions with MEL As a
result, the proposal to implemant a Share Exchange Ratio of 0.332 for one (0.332 shares of MEI to be issued in exchange
for ane share of the Company) was submitted to each company's Board ¢f Directars’ meeting on January 10, 2002. The
Board of Dirgctors of the Comparny approved the Share Exchange Ratio and concludsd a Memorandum of Understanding



(MOU) with ME!, setting forth the Share Exchange Ratio, on the same day. The MOU provides, among other things, that
this share exchange is independent and separate from, and shall not be affected in any way by, other share exchanges
that may be implemented between ME! and companies other than the Company, and that, in the event any material
changes arise in the conditions of assets or business operations of ME| or the Cornpany, the parties may terminate the
MOU upon mutugl consultation.

@ On the same day, the Company made a public announcement (the Press Release) reporting the fact that it entered into
the MOU and the contents thereof, along with other material facts related to this share exchange. The Press Release
states, among other things, that MEI would implement repurchase of its own shares from the market, pursuant to
Paragraph 4 of Aticle 3 of supplementary rules 16 the Commercial Code, as amended in 2001, with the intent of
possibly using the shares so repurchased to substitute a part of the new sharas of ME! to be delivered at the time of the
share exchange, and that MEI would issue unsecured bonds in an aggregate principal amount not exceeding 300
billion yan for the purpose of raising funds for future business developrment.

@ Subsequent to the Prass Release, the Company confirmed with GCA that there was no inconsistency between the
assumptions on which GCA's calculation of the Share Exghange Ratio is based and the contents of the Press Release,
and that the Share Exchange Ratio of 0.332 MEI shares for each share of the Company fell within the range that GCA
analyzed as reasonabie from the Company's sharenolders' finangial point of view.

® In Aprii 2002, the Company, preceding the signing of the Share Exchange Agreement with ME!, requested GCA to re-
assess the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At thie request, GCA
updated its analysis on the equity value of both the Company and MEI based on the information additionally obtained,
and thereupon reported to the Board of Directars of the Company that, as of April 26, 2002, the Share Exchange Ratio
of 0.332 MEI shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company s shareholders’ financial point of view,

Upon receipt of this report, the Company subsaquently obtained approval at the meeting of its Board of Diractors held
on the sama day, and entered into tha Share Exchange Agreement, setting forth the Share Exchange Ratio therein,

@ The Company has also confirmed that MEI obtained a report from its financial agvisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agréement is fair and reasonable.



[Report from Giobal Corporate Advisory K.K.]

[Translation - Japanese original version shall prevail]

Aprit 26, 2002
To: The Board of Directors
Matsugshita Saiko Co., Ltd.

Analysis of the Share Exchange Ratio

Matsushita Seiko Co., Ltd. ("M3C") requested Akihiro Watanabe, C.P.A. (presently Managing Director of Glohal
Corporate Advisory K.K.; together with Akihiro Watanabe, C.P.A., and Gtebal Corporate Advisory K K. referred to as
*GCA") 10 analyze, as a financial advisor. the reasonablensss of the share exchange ratio stated in the memorandum
of understanding (the "MOU") dated January 10. 2002 and executed with Matsushita Electric Industrial Co,, Lid. {the
“Parent Company” or "MEI"), from MSC sharshoiders’ financial point of view, prior to the execution of share exchange
agreement (ihe "Agresment”). The MOU states, among other things, that MSC and the Parent Company agree to
consummate a share exchange (the “Share Exchange”) in which MEI shall become the 100% parent company of MSC,
and that each share of common stock of MSC shall be exchanged for 0.332 shares of MEI common stock (the *Share
Exchange Ratio”).

Prior to the execution of the MOL), GCA analyzed on the share exchange ratic which GCA considered reasonable
from MSC shareholders’ financial point of view, and reported the result of the analyses to the Board of Directors of
MSC on December 25, 2001, In making the report, GCA analyzed the enterptise values as going concemn basis and
the fair market values of the equity value per share, utilizing Adjusted Net Asset Value Method, Average Market Share
Price Method, and Adjusted Present Value Method for the valuation of MSC, and Break-up Value Method, Average
Market Share Price Method, and Discounted Cash Flow Mathod for MEI, Thereafter, upon comprehansive
consideration of the resulis of all these analyses, GCA reportad the range of the share exchange ratio to MSC.

In preparation of the report, GCA performed the following procedures and analyses on both MSC and the Parent

Company:

(1) Analysis of the annual securities reports for the last three financial years, the !ast semi-annual securities reports,
and other information conceming busiress and financial conditions of both MSC and the Parent Company up to
mid-December 2001;

{2) Analysis of the financial statements, business plans, and other Information on business and financial conditions of
both MSC and the Parent Company;

(3) Review of projected financial information, inciuding profit and loss for both MSC and the Parent Company;

(4) Interviews with the management of both MSC and the Parent Company concerning their business operations,
assets, financial conditions and outiook:

(5) Anzlysis of publicly available information on market and economic conditions in which both MSC and the Parent
Company are operating;

(6) Analysis of the market share prices and trading volumes of the shares of both MSC and the Parent Company; and

(7) Other investigations, inguiries, and analyses that GCA deemed necessary and appropriate.

After the execution by MSC of the MOU, GCA performed tha following procedures and analyses regarding both
MSC and the Parent Company:
(1) Review of the MOU executed on January 10, 2002,
(2) Review of the press relsase dated January 10. 2002 (the “Press Release™);

[




(3) Review of the business forecasts announced since January 11, 2002 up to the date hereof;

(4) Intervipws with the managemant of both MSC and MEI concerning business operations, assats and finangial
conditions, autlook and the likely effect of the revision of their business forecast; and

(5) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Raview of press releases made by MSC or the Parent Company since January 11, 2002;

(2) Review of copies of the letters dated April 26, 2002 issued by MSC and the Parent Company to GCA or the
financial advisor of the Parent Company, as appropriate, conceming any anticipated events up to the date of the
Share Exchange (October 1, 2002); and

(3) Otner investigations, inquiries. and analyses that GCA deemed necessary and appropriate.

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date heraof, the share exchange ratio of 0.332 MEI shares for each MSC
share stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MSC
shareholders’ financial point of view,

LA R AR R R R EREREEEERERRE:N]

Thig letter was prepared by GCA, based on financial information provided to it or that was publicly available under
the assumption that the information is accurate and, moreover, complete. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuraCy nor completeness of the information used.
Additicnally, GCA has prepared this letter on the assumption that the financial forecasts and business plans provided
by MSC and the Parent Company have been confirmed accurate by MSC and the Parent Company and are on the best
judgment and expressed expectations of the exacutive management of MSC and the Parent Comparly. GCA has not
performed a physical investigation of the property, equipment, etc. of MSC or the Parent Company, and GCA has net
prepared an independent appraisal of individual assets or debt of MSC or the Parent Company, nor has GCA received
any such appraisal report from MSC or the Parent Company. In addition. GCA has prepared this letter under the
assumption of the legal and valid execution of the Share Exchange as described in tha MOU or the Press Release, and
the tax implications of the Share Exchangs (o he materialized as planned, Since conditions may change subsequent o
the date of this letter, the conclusions of this letter may accordingly change, and this letter is current as of the date of
this letter and GCA does not intend to make, assert, nor accept any responsibility for corrections, changes, or
supplements.

Thig letter was prepared for the sole purpose of serving as a reference for M3C's Board of Directors In assessing
the reasonableness of the Share Exchange Ratlo in connaction with the execution of the Agresment with the Parent
Company. However, GCA recognizes that this Istter may be disclosed to MSC's shareholders as a reference
considered by MSC's Board of Directors in assessing the reasonablenass of the Share Exchange Ratio. This letter is
not an opinion as to the managerial judgment made by MSC's Board of Directors. This latter is not a solicitaton or
recommendation to MSC's shareholders to exsrcise votes in any particular mannegr regarding the Share Exchangs.
Concurrently, this iefter Is not & forecast of future share prices or enterprise vaiues of MSC nor the Parent Company.

Global Corporate Advisary K K.
Akihiro Watanabe, Managing Director




1. The balance sheet and statement of operations of the Company are as foliows:

Balance Sheet
March 31, 2002

Assets (m millions of yen)
Cash and deposits IEEETT) 133
Gfoup dBpOSftS ...................................................................................................................................................................................... 17'400
T a0E DOTEE e O IVAID B oo e e s bbbt e e e L B} er bbb et e b e eos s ea s S ST YT 10 130
Trade acCoUNts rECRIVADIE i et [T T, 8,541
METK O D B GUIIES v vt 11kttt 1 AL LA bbb b sS4 2 S LRI LER O BER St ben s 6,559
Finishad goods ....................................................................................................................................................................................... 2,324
Work in process, raw materials and supplies 2,155
Other receivanies - i s 1 '297
Defarrag tax A88eLS it st 3,280
Other urrant 8s5618 i seniseens TR R et bana et brant e santsanarreneanre 62
Allowance for OUBHUl FECEIVADIEE - et it e s a1 PR SR sba e b ss st s erssnin (31)

D e L L T P P OO TP PO T T T OO U OO P PR T P T PPV TP THRPINY 58,355

Tangible fixed assets - : R — 18,577
Buildingsg »eee I e e 3,191
Structures eIl Le b ie et desaesssesdraonstaen somrane semes 1P LI BEEAHI0D O FEE a0 bbb embsaes st s s aat s medbebson s entnmneresm s aryoy e (DA IA AN B IS8R s b et easbumesasamsraes 78
Machinery and equipment v . 2’7‘4_4
Y ATl [ YT T P PP T T T TP T TSP R P S TS T T T LTI PIVTY e e 19
TOOIS, TUPNITULS AN FIXIUIBE e e e 500 b ian s e e s enay st R ab R B bt et s sten 800
=T T T O POV PO OO SO O OU U U IOU O U SO PRTP 11,942

FPVEELIGIIIRIS 181800 a5 A AR RS o e A 537
PATBIT I rerietesterss s e AR RRR Y RRRE Aot S8 8833 58158 R 513

Investments and other assels -- 39,240
TAVESTIENT SQGUIITIEE <o evrerrmre i it 0010100 1 ettt s R LIPS BE A b ] enfr e e et ses ST L RS AR 21,788
INVESIMTEATS 11 SUDSICIATIQE -rerrrmrrerrerree 1o s a 1 120 1t ete b s enn e oot £y 101D Y B R REE PR R Vi b en s et oo nn s mrsem s 2,035
o) o B (=44 B [ T e e T R I T ORI 2,918
Long-term GPOUD AROOSGIES evvrerrerremimemtssm 114 1eben b e et e BB R B b bbb 7,000

DIETEITAL TAX AGGELE ---r-cvvrrmreressrsssorsee s et s 1M1 VoL b mem st R e S0 e om0 0 (D HA RIS b b s b o s e bbb en e 5,323
Qther [Mvestments ang 8SSOLS - e
Allowance for doubtful receivables -

TOLAL ARBBLG --vvrvverersrmee s st bbb A AR B AR B e sssnonon s 102,005

(Notes) 1. In aceordance with Japanese Commarcial Code regulations, all amounts less thaa ¥1 million have been omitted.

2. Short-term racelvablas [tom parent gompany ¥ 8,278 million
Shortsterm payatilas to parant comMpany - .. ¥ 1,568 millign
Shari-term recolvablas from subsidiaries ¥ 1,388 million
Short-torm payables to subsidiaries -~ - ¥ 1,465 million
Long-tcrm receivables from subeidiaries - - R ] 74 million

3. Accumulated depreciation of tangible ﬂxed assels - - W 30,624 million

4, Leased asssls, inciuding computers, are not included in the above Fixed asses. Uabllllles frorn Iaasad aggets amount 10 ¥70 mitilon (¥28
million due within one year),




March 31, 2002

Liabilities (in millions of yen)

CULTENT [IBBEIILIBE ctrrirsitee i R bS04 400 R bbb s e et st sy 18,361
Trade notes T2 ¢ T L T T T R RPN FTT 20
Trade accounts payable - . 2,908
Other PAYARIES it i e P LA Ls s eiearamssen st saesseesaci en e e s et S e e LA SO0 AR R b e e s enat et sn s e b s ranen erennsenerene 2,420
Accrued BXPBIISOE 1r1er11tecerb e cmeremsceniassen s as 1 R0 RS 8 TR B b 6,842
Accrued income taxes - g
D OSIES TR CRIVB -t rrm 1 st L L1115 382
EINDIOYEEE" L@POSIEG ++rcevrereeeerreros e840 bt 0000 AR AR ks8R 4318
Reserve for warranty costs 1,171
Other current liabilities v UKL eeb e ovebe e eas e s b st S RO RRO ek iats e b nas et R R 00 288

LONG-term HABHBR o 0 0 b a0 80 RS b - 10,858
Employee retirement and SeVAranceE BRABIILS e s e st 0 b e sn s 10,787
Reserve for Directors' and Corporate Auditors' retirement 2IOWaNCES - wwwrwrrsmrssemescmrsns - 72

B I LT L ORI Y |

Shareholders’ Equity

Capltal stock o Ibiatebaraae st s e an s aaa et aaraae e aa et s S r eV H AR 141904) s 1) oo dm et Ve e s et e et aetae Rt st e b b eReeA T e et S L TR 1R POEE 1O RSN e £abers ek euninntnenatsieesnsbnreiem 12,092
Statutory PRBBIVEDS #1071ttt et iret e aene ot oa L0118 1D1 BB 2m 8 bt L0412 e s 4R S AR (0L BB DY ER Bk ne oot - 21,247
Capltal reserve 18.224
Lega] FQEEFVE itrtmsiormmrimnarn oo e HObi e hemeran s ammecn e eeimsaensssen e mnpy 3.023
Retainad @arpINgs - wwwesenasmunin b et ieesesmesaessenrsae s raEeeReER 1PN ISR AR an e A Bt s bes s e bt ee st ebe s an st R Ve AR DI TR DD 40,422
RESEIVO FOF QIVITENEIG - rvervesree om0 e et b e LSO e f a1 bR s 1Y . 11,850
Reserve for research andg ELBVIOPIMUDI -rverrerse st bt L A A e 331
Raserve fOr 2QVANEEE HEPTEGIATION e et bt RO IR b 440
Unappropriated retained 8arnings at end Of PEFIOA -t s st 3,523
{Net income {IOR8) D8 PRIIDE. tr111emssres s ramisensser e O 1 kLT 11 (999))
Unrealized holding gains (losses) of avallable-for-sale securltles, ete. - (885)
TPRAGUIY BUOCK v ee ettt 1 101 b hass et et S BT L LTk 2015 80811588 0400 PAL AL LR 8B 100 - (2)
Total shareholders’ T 1T ORI S e 72,874
Total llabilltles and shareholders’ equity - et b et s e e O A e s 102,085
(Nates) 5. Major foreign gurrency assets:
Foreign currency Investments ¥1,982 milllon (HK$56,385 lhousand, US$4,817 thousana, THB 150,000 theusand)
6. Breakdown of accrued ingome taxes:
Corporation 1ax and resident tax ¥A million
Local entarprise tax %0 million
7. Reserve for Directors' and Corporale Audilors' ratirement allowances s provided under Article 287, Paragraph 2 of the Japanate
Commercial Cade.
B. Net income (loss) per sharo for Ihe period (from Aprit 1, 2001 to March 31, 2002) (6.25) yen

8. Group deposils and Longstarm Group deposita ara depoglls with Panasenic Finance (Japan) Co., Ltd., a wholty-ownaed subsidiary of
Matsushita Elggtric iIndusirial Co., LI¢., Tor the purpose of gentrallzation and alfectiva use of funds of Matsushita Group companias.



Statement of Operations

Recurring Profit & Loss from Aprit 1, 2001 to March 31, 2002
Operating income and expenses {in millions of yen)
INBE BAIEE 1o tieri et LI A ha et b st e e o Y PR L b AR mm bbb be s a2 5S04 oS LRSS0 0D bbbt . 64,3
Cost of sales . - (45,742)
Selling, general and administrative expenses - PSSO TS {17.689)
OB OTALINEG PRIt revreess s e At b A bbbt 059
Non-operating income and expenses
Non-operating income
Interest and AiVICBRG INMCOMIE i i i e on s e T R b bbbt 1,041
OIBET  ++restrttessereeaes eesssssss 1718 4816 BB 8 8 PR AR R e e RS R 483
Non-gperating expenses
INLErESE BXDENSE «rvvrvvrerre e ittt ams s PTTYITIv JEOT RO SRPPPTPVN (38)
ther .................................................................................................................................................................................... - (54)
RECUITING Profil ettt st 2,372
Non-recurring Proflt & Loss
Non-recurring profit
Profit 0n £ale Of fiXQ0 A8SBIE et I e e e e st e . 87
Profit on sale of INVESIMENT SECUMLIES vt B bbby . 342
Non-recurring loss
LOSE ON 1otirement Of fIXE BSOS s ottt o s rast b s e s b, (81)
LoSsS On 52/ Of INVASIMENT SECUTILIES e e i s bbbt e s a3 (630)
L0sE on valuation of INVESIMENT SECURITIES 1 i e et s 8 bt s et e a (885)
One-time compensation for implemantation of regional-bazed employee remUNeration System ... (2,846)
LOSS on valuation of other inVGSTQOS ................................................................................................................... (3)
Income (|st) DEfOre INCOME tAXES - oo menmie s b b et e re et SRR SRR STV SRR M HER etk nns ke een s raes (1'665)
Provision for income taxes
Current ........................................................................................................................................................................................... (391)
Dgferred T T U PP O PP OPU U P UL R PSRN PO U P YR PIRIUUOPP IO 1.057
Net income (|°33) ................................................................................................................................................................................ (999)
Unappropriated retained eamings brought forward from the previous perigd « s 5,322
IPEETIITY CHIVICIBING oovrereevessserssererssen s 11 00 B3t ba s a8m 48824 ARE B RE < bbb 8 b 480 AR (799)
Unappropriated ratained garnings at end of Pariod « it e 3,523
(Nates) 1. Amounts lees than ¥1 milion have been dmiltad.

D, SaIES L0 PBOONL GOMMIDRIY t-r-:rerssse sttt LR B e e e T4 LR 1B b e -¥ 81,283 million
Purghases from parent campany v TIPS ¥ 710 million
Transaclions wilh parent compary other than sales and pwchases B 44 milllon
SQIQS 1 wbsidianea ........................................................................ ..v 773 m[l.loﬂ

PUrchases from sUBBICIGAES -+ wrwrwrere s i
Transactions with subsidiaries other than sales and purchages - ¥ 821 million
3. Depreciation and amortization for the pariod - i, -% 2 089 million
4. Lease payments {portion cormespanding to depreCiation) - i s i 29 million

-¥ 15,313 million



Summary of 8ignificant Accounting Policies
1. Valuation standard and method of securities:

Investments in subsldiaries and alhliates i evioeccnnenicn Valualion at cost, with cost detarmined by the moving average method

Other sacurities
Itgms with & market value: markat valuation methed besed on ysar-end closing market price, etc. (The diference, net of tax, batween

acquisition cost and carrying market valua of other securities is reportad az a separate compenant of shareholders' equlty. The
cost of other securities sofd is mainly computcd based on the moving average method.)
tems with no market valug: valuation al cost, with cost determined by the moving average methed
2. Valuation method of Invantories:
Finishad goods. work In Qrogess - ommmmimmtiensnnenns
Raw materials, SUPPIBE v esceeens et nenies
3. Methad ol depreciation and amertization of fixed assets:

Depraciation of tangible fixed assets is calgulated using the straight-line method based on the number of years of useful Iife

determined by the Company. Amortization of intangible tixed assats Is caleulated uging the straight-line methed basad on lhe number

of ysars of usefu! lile ag set forth in corperals ax lew.
4, Basis of allowances and regerves;

a. Allgwance for doubtiul receivables is provided based primarily on past delinquency occurranca ratas for general recelvables, and
on gn individual examination besie for epecific doubtiul accounts.

b. Reserva for warranty cosls Is provided based on past alter-sales-service occurrance rates, applying againsl the sales amount that
corresponds to the warranty perlod,

c. Liakililes Incurred ler the provision of employee retirement and severance benefils are stated based an the projected benalit
obligation and pension fund assets at Lhe year-end, The transltion abligation amounting Lo ¥3,978 miliion recognized at the
adoption of new accounling standards ig being amortized on a straight-line basls over 15 years.

Priot service liabilities are amarlized on a straighting basis over a fixed period (14 years) within the average yeers of remaining
service of employaes at the lime such pricr servica liabilitiss arpss,

The actuarial galns and losse4 are amortized on a stralght-ine basis starting from the subsequent figeal pariod. over @ fixed period
(14 years) within the average years of remaining service of employees al the time such actuarigl gains and (055es arose.

d. Regerve Jor Dircclors” and Carporate Auditors' retirement allowances is provided to cover an ameunt necessary If due at ths year-
ond based on the Company's slandards for payment of such allowances.

5. Leasas:

Flinancial lsases other than those in which it can be recognized thal ownership rights are transferred 10 1he lessee are treated s

cperating leases for accounting purpases.

6. Consumption tax, etc. are excluded Irom all items [n the statement of operations, A net balance of provisignal payment and provisienal
recaipt of consumption tax, ete. is included in other curenl liabilities.

- ower of cost (average) or market method
Lower of Gost, detarmined by tirst-in, first-put methog, or market

Aadliional Information

1. Treasury stock:
Treasury slock, previously Included in current agsets, (s now Included at the bottom af Shareholders' Equily from this fiscal period, to
conform to revisad regulstions congerning financlal dacuments.

2. Change in ransaction price In cansumar products sales network; :
With respect to [he domastic consumer producls sales network af Matsushita Elscleie Industrisl Co., Ltd,, 3ales promobion éxpenses that
wata previously born by tha Company are ngw born by the sales natwork side. Accardingly, the trangaction price has been lowered by an
amount comparable to sales promotlon expenses. Profits are not aflected by this change.
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2. The balance sheet and statement of eperations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002
Assets (in millions of yen)
Current aggets e s " -e 1 758,207
Cash and deposits - - 736,022
Trade notes receivable - 24,515
Trade aceounts FRCBIVARDIE r o st T v e 545'1 19
Marketable seaurities - 2,973
O B TRCEIVADIBES 1rretetsmtereeeseer ettt PRI b hmbe e en e Ao 01T EO R EH A0 E b b s 28 rn s s s e e o p ety T - 87'290
ACQVANCE PAYIMEATS vttt e s et ios 14,020
SHOMEEAITY [QBNIG 111116 0011000 pers et e o 41004 F b0 e s £ 2 4D D3 b b s m s a2ty 21,259
DETEITEE 1AX BESEIE - v rrrrert1m it ittt ees e r e e et e e IO a4 nm 582 ams e e b ae 5224 2204 (48980004 PE bk b e semn s s mnenon - 127,453
Allowance for AaUDUl FECEIVAIIES - et b e IS8 b e e (4[430)
Finished goods, merchandise and semi-finished GOOAS i et s s 111,650
Raw materials, SUPRIES ANG WOTK IN PIrOCESS et aimimisecrierticescarcasesamseon sss s o s bt bbbt st - BB755
OINIBT GUITONT Q8GOS trmtreiiieiiaiess ser e et tea e st 1o 8940182 e bs o mes reseme s e es s smss s 50T FETEBE 3408 P R b s er s e en s s ees e s mee s R PSS R0 P HAOY 4,576
Fmed assets .................................................................................................................................................................................................. 2 80615-1
Tangible fixed assets - -+ 465,202
Structures 8,060
Machinery and equipment - - 160,970
VehiC]eS ........................................ T T 148
Tools, furniture and fixtures - et snrens e 20,335
T 12T [ 67,518
Construction in Lo =] R T T U IRICTII 20’426
Intangibles ............................................ e 30,469
Patent and tradernark rights 4,000
BORWATG wroreessrenisssmmresmmemammnns w17 551
Fac"ity uﬁhty and other r|ghts .......................................................................................................................................................... - 8'917
[PAVESIITIEIIES SIIQ OO BGGETG 1r-retrss11r0 110 4010eeb e oo s2 80041181 AR 85055 R 8RR RS 1 AR b 2,311,009
Investment securities 595,885

Investments in subsidiaries - 1,361,815
investments in equity, other than capital SIoCk - wewerewsineeeen w 29184

Investments in equity of subsidiaries, other than capital stock 91,8580
Allowance for investment logs - (82,776)
Long-term deposits o o Tt T ST T T DTS PSRN R PN PTR T 18,624
Long-terrn HOBIMIS c-veeeremeremes it e seses a0 b et etaae s st eos s b e 20018 AT ARE L4400 PY 81 1 mm s st e e mm R er s eB e AR IR VAL E RO DRSO A b dne abmasnieseanmntnenbenn 10’433
Deferred taX assets e O S PP O PSS PF IO 286,276

Tolﬂl assew O S P RSOOSR OPTRTPPROR 55_65,972

{Notes) 1. 1n aceardance wilh Japanese Commercial Code regulations, all amounts 1ags than ¥1 million have been omittac.

2. Shorteterm racoivablas from gubBIdIAr@s i e e s e e e ooy ¥ 298.640 million
Long-term racelvables [rom subszidiaries ¥ 10,442 milllen
Sheri-term payables lo subsidiarigg - ¥ 38S,747 milllon
Long-term payables to subsidlaries - ¥ 1,082 milion

3, Accumulated dapraciation of tangibIe fIxed AESELE vt 41,877,818 million

4. Leased assels (computers, ete.) are not inglugded in the above F:xed assets.
5, Malor forelgn eurrancy assets and liabllites:

Investments In subsidiaries US%6,210,887 thousand (¥832,452 million)
D AM 1,384,034 thousand (¥ 62,709 rnillion)
4 SlgE 205,174 thayzand (¥ 47,062 mlllicn)
” 8% 210,241 thousend (¥ 16,661 millicn)
~ NT$5,045,681 thousand (¥ 22,084 million)

Investmens in equily of subsidiarles,

ather than capltal stock Eure 155,093 thousand (¥ 21,115 millipn)

Bonds US81,000,000 thousand (¥126,267 million)
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March 31, 2002

Liabilities (in millions of yen)
CUrrant HaBNIIEs - e e s e 1,385 PT2

Trade notes a4 = o] = et a T O PP O I S IO 15,898
Trade accounts payable - 414,287
Other payablgs e 14,445
Accriad expenses . - 247,997
Reserve fOr DONUSES e s - 54,828
ACOrUEd INCOME LAXEE - eereremermienitimatiieseistessssnsiessessssnsesessaseesseerens 620
AGVANCH CECRIPTIE v rrscsiesireieeireesesieerisees s ssisasira 1810888 B AL B3t b e e om0 AR EPRARE B4R PBE LB e st 23,258
Deposits FELRIVEL s sttt st crrsrmnrsnereseneees 318,814
Employees' QBPOSITS rri00urt 1000t mrmre e BRI B bR 822 RTLLR R ee 78,696
DEPOSIES FTOM GUSIOMIES  rerterreeeers et a4 14081100881 AR O AR Sebccrssrm 10,322
Bonds ([0 be redeemed within 1 year) .......................................... T T TRC T TGPPSO 125'267
Reserve for warranty costs e 15,471
Reserve for sales promotion ... 18,221
OTNET GUPTEIAL BDIIIHIEE - orreneirrer e e b et e s ot 01 RO RIE R 1R Yok I b kb besa s o rarsens s eanam 4,443
Long-term IBEBTEIBE «1tereeier e IR bt cm bt ek b e eE st s s o= R4 O2 1 OERY B PR B0t EBRR b orcamms e s st 817,324
[ Y oL [T T OO OO OOy BSOS ST OO OO OO 300,000
Convertible bonds - wmennn w Q7,744
Long-term deposits received - 1,490
Emp|0yee retirement and saverance pDenefits o R IR0t h e b h s b obieeenbms e n bt hbace s s s an e et aasmnay s yem b p 218,080
TOLAL ABIHEIBE 1-veovveererreesseremssrmesssee s s s ey 0 bbbt s smms by s im0 18 PR oebeeerab e eess et at e st et g 2,012,597
Shareholders’ Equity
Cap[tal LY oY o1 QYT TT T T OO OO OO PRy OO O TO SO TV TOT PP 258,737
Statutory reserves e 394,136
Capita' reserve st 341 387
I T T LT T Y T T e T T P T TS 52,748
Retalned earn]ngs ........................................................................................................................................................................................ 1,951,308
ResServe 10 AAVANCEH HEPIELIAtION e b bttt s ars et e e D08 10K 3B bbb 2,822
RESEIVE [OF QIVITIBMEE tevis i crererreremiemiietiret et secm sttt ertes 15041001188 PSR et et a2t m e o201 Ee 003114 41E 801 H R bbb e 89,000
CONHNGONCY FESBIVE wirreresoreroesorsonos oo st et e srsesesress iiestenmssrsesrenrieneeseess 1,962,000
Unappropriated deficit at end of pgriod eI R LB s an s s s en s en e £ e Sy RN NI et b+ n et e st b enem et e (102|513)
[Net income (1088) for Perioa - - (132,410))
Unreaiized holding galns of avallable-tor-sale securities, stc, 3137
Treasury BROGK oo rmrtrmimmnin et neas e om0 0 (81 bbb (92,1 34)
Total shareholders’ equity ... e 2,553,374
Total llabllitles and shareholders’ BQUILY o s b e ass e $§55'972
(Notes) 8. Discountad axport bills OF @XCRANGE s r it ternrmh it bt e =¥ 218 milllop
7. Guarantees .............................................................................................................................................................. ¥ 1.859 m““on

Credit arrangements supported by keapwell agrecments with overseas subaiglarigg - U§$137 628 thousand (¥18.338 million)
B. Dividand restrictions;
Ot the total net assets, the amount restricted from approprietion to dividends under Artels 230, Paragraph 1 of the Japanese
Commerclal Coda is ¥41,377 million.
9. Nat incoms (loss) per share for the periad (from April 1, 2001 to March 31, 2002) e (G3,78) yoR



Statement of Operations

Recurring Profit & Loss from April 1, 2001 to Mareh 31. 2002
Operating income and expenses (in millions of yen)

NEE SAIEE vt e LSRR 3,900,790

Cost of sales (3,344,354)

Selling, general and administralivg @XpenSes < b s e {649,389)
Operating proﬁt (|035) .......................................................................................... e e (921952)

Nen-opérating income and expenses
Non-operating income

Interest and AiVIHENT INCOMIE s s 18 79,522
ONBE overreetiesiessens s sissssssmesass et s e 1818108888828 e bt PN e 30,870
Non-operating expénses
Intgrest expense . (24,287)
OBNEE weverressriaremsisessi e esismsmssessisscsmsies e sms s sonss s e e bbb 1408 LE LRI ARE) 0B RRRE DSRS0 4 m s Bm s bm s (35,652)
RECUIFING POTR (I086) o nreveveeme e bR AR50 LS 25312 508 (42'480)
Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of tang‘lb]e FIXEE BSOS -+ -rrrvrrereremrreenter bbb LB IO I L IS HE 018 7Y BRI TR SR 42 e g1t e s sesensr b 3,381
Non-recurring loss
LOSE ON DUSINESS PESIIUCIULING ottt i s et st st sss e (130,572)
Loss on valuation of investment securities (81,523)
Loss on sale of investment Securitias - e et e e R b8 st e sen bbb bbbt (3,001)
Income (Ioss) before INCOMO tAXESE - it o RIS PR S e aFYSF e et oo s e e eh b et st naa e (254,197)
Pravision for income taxes
(CUITEIE  +ovevvssesssssessssnsonssrmssossmiessos s sssessasssssmssssss s 14080101400 01 1 R 4R AR RRRLSRA P 41 588 e (240)
DIBFEITEA -1ivr v v rameremammie ety ettt et et et sr e e a b hn et sb bbbt E e R e ket eI e BB SRR ARA R U TSROSO ey 122,026
Net income (loss) {132.410)

Unappropriated retaired earnings brought forward from the previous pariod - et 42,891
Inter’m dividend - -ernimamnmmminin IR OEEEIELETE P TRL Y P10 S F TS TE 1S aye g 4r ot mag e g s s b e S e er R B eh SR L8R e Sa bR LS v eR m 1 om s aan s R e eRa e ns s e sa stn sanaen eenaneenehastane (12|994)
Unappropriated deficit at end of period e (102,513)

(Notes) 1. Amounts less than ¥1 million have besn omitted.
2. Sales o subsidiaries RESSTPITRS » ¥2 003,485 million
Purchases from subsldlanes ----------------------------------------------- ~ ¥2,089,497 milllon
Turnover with gubsidiaries other than 88188 BN PUICRASAE 1o et ¥ 48,694 million
3. Loss on businegs réslructuring includes one-lime axpenses assoclated with lhe lmplementanon of amployment regtruciuring initlatives

such as the Special Life Plan Asslstance Program ag well a3 the reetructuring of operating and distribution divigions In Japan,




Summary ol Significant Accounting Policles
1. Valyation mathod of inventories:

Finished goods, semi-finished goods, WOrk in Qrogesg snwneinmiiintietiostin et tensteesinnenn LOWET Of COSL (average) or market

Marchandise, raw matarlals, SUppligs -n-reseicameaiie e | owar of cost daterminad by last purchase price mathod, or market
2. Valuation method of gecurities:

Investments in subsidiaries and affiliales owmennennonniene Valuation at cost, with cost determined by the moving average method

Other socuritles

Items with 8 market value: markat valuation method based on year-and closing market prics, ete. (The diffarenca, ret of tax, batween
acquisilion cost and carrying market value of other securites Is reported as a separato component of shareholders' equlty, The cost
of olher securitles sold is computad based on the moving average method.)
hems wlith no market value; valuatton at cost, with cost datarmined by the mowng average method
Denvahves ............ sresrverveny o e RN NS YN D PN SR RO E LR DB R e e b et hah T et e Rehet0d bl mattatdbatbon thetbebiant erbetvrenietonhenbenbonrnernned - Markst valuation maihod
3. Melhod of dapreciation of tangible hxad gssels!
A reasonable numbar of years of useful life is detarmined !or different claszes of fixed assels to refiect the effects of technicai
inngvation on equipment obsolescence (typically reducing the lcgally slipulatad flgure for years of useful life by around 20-30%).
Deprectation is calcufated using the declining balance method.
4. Method of amorlization of intanglble assets:
With regard 1o the software uged in the Company, amortization is computod on the stralght-iine method based on the legical, useful
parted of ima. Other intangible asseta are computed on the straight-line method based on standards Identlcal to the methed
prescribed by corporate lax law.
5. Accrual for regerve for loss on Investments:
Loss on investments of efliliated compenies in Japan and overseas is estimaled according to Company regulations and taking Into
conslderation the financial condition of the companies.
6. Acecrual fgr employee retirement and severance benefits:
Liabilities incurred for the provision of employee retirement and geverance beneflts are siated based on the projected benetit
obligation ang pansion fund assals at the year-end. The transition abligetion amounting to ¥42,077 million recognized at the adoplion
of new accounting standards is being amortlzed on a straight-line basis over 15 yaars.
Tha acluerial geing and logses are amortized on a straight-line basls starting from the subsaquant fiscal perlod, based on the average
yoarg of ramaining servica of employaess at tha time such acturial gaing and losses arese,
7. Leages:
Financial leases olher than those in which it can be recognizeo that ownership righls are transferred 10 the lassea are treated as
operaling laasas for accounting purpasss.
8. Basis of hedge accounting:
The Company appliee deferral hedge accountdng as defined In the accounting standards for linanclal instruments to its foreign
exchange contracts, currency options and commodity futures treding, Forelgn exchange forward contracts are accounted for using the
allocation maethod.
9. Consumption tax, elc. are excluded from all ltams In tha statameant of operalions.

O

Additional information
Change {n transactlon price:
Wilh respect to sales ransactions In the consumer products area in Japan, lha Company changed tha lransaction prica 10 mors aceuratsly
rafiect the actual condition of the market, with |he objeclive of reglizing management that can respond quickly and propsrly to changss in
the market 10 attain customer satisfaction. The naw prica is lower than lhe previous ¢ne by an amoynt that is deemed comparable 10 sales
promation expenses, This change resulted In a decrease In net sales and sales promaetion expanses, each by approximately ¥62.8 billion. in
this past fiscal year, compared 0 the case calculated using the previous transaction price. Operating profit Is not affected by whis change.
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(Referance Marerial)

1. The consolidated balance sheet and statament of operations of the Company are as follows:

Consolidated Balance Sheet

March 31, 2002

Assets (in milions of yen)
CUITENT A5BREB ittt ettt g1 IR ant v b a3 w8140 LR bk £ £t RS AR IR 53,320
Cash and deposi‘(s e eekatbeetaesinsaae s nr st e s sas e YRR LI LAARE Ve 05 2t ansameoh SR e R S em LS AL LU LAEIEE B Lae 1ok e ae e ot bonaa s astsassonsoR RS AL HEPSRAEREN VLA LNAR 4'536
Group dEpOSILE it e R b st e s 17,400
Trade notes and accounts receivable - 12,004
Marketable SBOUITIDSE - v e et sttt an s et o AR 2 B bbb rm e s s o e R et 6,659
JPIV@ILDTIEE < veveesereoscren et h st 100000100000 B b e 1 PR PR B e s oSOt ne e 7.1 19
Deferred tax assets 3,495
Qther current aasets - 2,242
AlIOWANGCE TOF AOUDIUL TRCRIVADIESE oot 0 bkt e e e e 1 R AL IR L bbb s s n0 s ben b e (37)
Fixed assets 61,577
Propeny' p]am and equ]pment ............................................................................................................................................................ M 22,774
BUildiNgs 8NE SIUCIUIES wererrrirsuirimmiesiitietions ey rens RPN 4,804
Mach]nery. equipment AN VENIGIEE «worreererretreree e 0100010100 s a4 TP LI e e 4,978
11,980

Construction N PrOgress o AR HLAPR IO PI B Bheh et s e s nseme e ent e omr ARSI ORR bt e cm s ‘ 4
[T~ S OO B O PP TR T NPT - ansg

Investments and other LTS R TP ORI R B R R ST 37'526

Investment securities - 21,889
[l sTo 8714 0T gF JUR———— ‘ 2929
Long_*[erm Gf'OUp deposits ................................................................................................................................................................ 7'000
DIEfRITEA LAX GEGOUG wrvverrsererrrrrsen e me et I bbb e 1L ST sis o ae s R oS V000 5,418
Other investments 231
Allowance for deubtul I’ECGNab{GS ................................................................................................................................................ (41)
TORAN ABBBER -+1s+41c6100es s v ere e 0 RLAR s 128 e AL LB 5 TSN AR AR 114,007

{Notas) 1. All amounts less than ¥1 million have been omitled.
2. Accumulated depraciation of property, plant and aquipment. -+ « ¥35,058 million
3, Group deposite and Long-term Group deposits are deposits wﬂh Panasonlc F!nance (Japan) Co l.td a whol!y-ownad subsmuary of
Matsushita Elactric Industrial Co., LId., for lhe purpose ol centralization and eficclive use of funds of Matsushita Group companies.



March 31, 2002

Liabilities (in millions of yen)
cu"ent [LE ] L4 = S D e T P T P T T e TP TP TS T TS U VI PO PO OO T - 23.057
Trade notes and accounts payable ................................................................................................................................................ 4,620
Short-term DOITOWINE  oereer oo 11000 1 AR AR B AR 312RR bsabsn bs0 . BBB
ACCTUCH INCOITIQ TAKEE rerite im0t 1hemit 0001111000001 1805101480001 14 4b b b ek anbae s mabs eessassensbes s abe sl eatbs s s FoE £ 304 S 5001410230ttt e htsd s anat abe s on s or e 185
ACCrUEd EXPENSEE «rorrremioviniens 7,087
Reserve for warranty costs 1,189
ONBT CUITEINE HADIIIEE «-rveesesresessseasessssesas msssmeossisseessecrssssesssessssssessireesas oot st sssssss s sess s R Bt R S A RE LR 8,407
Long-term llabllities 11,307

Emp|oyee retirement ana 8EVEraANGE BBMEFILE vt e e e 11.235
Reserve for Directors’ and Corparate Auditors’ retirgment alQWaNCES it 72

TORL HABTHIIES < vvvve et 0B b T bbbt 34 365
HIHOI'"V IO OGS v vttt e et ettt e e e TSR LS TR 3,51 B
Shareholders’ Equity

CoOmMMON SLOCHK: o T T T TSRS 12,082
CRPIRE SIS -t s e R R 1 18,224
RIBERINGE @APMINGS - :-rorvorierrrsoorssse s eess s o8 1588 880454 S SR 0 47,518
Unrealized holding galna (losses) of avallable-for-gale SBEURHBSE - e i (8a5)
Cumulatlve translation BAJUSHTIBNES - covrvo e e 8 66
Treagury BROCK 1r-vtttrethet it reaibe ettt es em st a s aa e RS a1 £ eeR et SR AR eSS R BRSSO RS ST e TR Y (2)
Total shareholdars’ LT T A T T S S 77.013

Total liabllities, minority Interests and shareholders’ equity s 114,897




Consolidated Statement of Operations

from April 1, 2001 to Mareh 31, 2002

(in millions of yen)

NBE BRIBE - oot e R e ens e s s8R0 LML b ebna b e m et 11120 EIO IO b bbbt e 77,618
COBY DF BAIES = rrsrrres 40sr ettt ecsmsssr e as et 0015000 L RARRRS 0532258111 RFHRCR DR ARt 8 03RS LR A - (53,936)
Selling, general and administrative expenses - (21,293)
O DB N P st 10ttt b R AL b 22 2,380
Non-operating income
Interest and dividend iINCOME - 877
Equity in earnings of associated companies 83
(HREE e rirromassrestitine et e s s e o et Bb AR IR PR am et 81 e 2045802815 R BT o814 sa s b R OSSO O TRt 532
Non-gperating expenses
Interest o= oL T T T [T TSR - (Qa)
(0] T R T T S TP S T TIPS HPTTITR (238)
Recurring profit 3,550
Non-recurring profit
PrOfit ON S2I0 OF FIXEE ASSELS wrr v 10110 10remis e eveassors e 10050408188 LB RS FERES 46
378
3

Nor-recurring loss
Loss on sale and retirement Of fIXe ASERIE i e (1))
Loss on sale of investment securities .-
Loss on valuation of investment securities
Restructuring o] 1= o O S T IR (2.846)
Other -ommnnumie.,

INCOME (10S5) DETOTE INCOME TAXES vt e memimam et 1 LR P bk (456)

Provigion for income taxes
(CUIFTEIV, <+-rere e85 1285445800800 1 RBP4 5558 A AR AR s (869)
Deferred -
IIVOFIY ITTEGFGES +:vreeererosros 211080 om0 AR A 855 1R AR AR o (282)

Net Income (|°33) ....................................................................................................................................................................................... (505)

(Notes} 1, All amounts legs than ¥1 million have been omilted.
2. Restructuring charges of ¥2,848 millon includs one-time compenaation asseciated with the implementation of the ragional-basad
amployad remuneration system.
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2. The consolidated balance sheet and statement of operations of Matsushita Electrie Industrial Co., Ltd, (MEI) are as
follows. Please note ME!'s consolidated financial statements are prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets {in millions of yen)
CUITENE BSBELE  -ovooovvrrmer e ittt s et 2000010004 S b bm et e £ 51515183 RS e R e o8 4B AR bR bbb 3,842,031
Cash ang cash BOQUIVEALGITEG w7 o1 8RR S AT a8 829,769
THIG QUEPIORILS  -reverrererros 0001411 AR5 B 5058 e ek R 521.333
SNOITEII INMVESITIBNTS 1orrrecseerserremeesires ettt i e b b 88 b e eS8 e b ot SRR SR SRR 11,849
Trade NOIES FOGEIVADIE - orrrrerimt sttty 0 VI Lt 1 5 8 £ R ER B R R8s R0 72,159

. 1,055,076

Trade accounts receivable oo

Allowance for doubtful receivables - (40,288)

TTIVONIOTIEE  -ervvvserorrssesseesserrar i (10 BHLebs et ee s ssnns st e e P RS RO R B a a8 4058740020 1B IO 0HY D ba b bR 4301t s s s 1D 834,608

VBT GUIFEIIE BESELG +-rrsevsrrsresert s ems st o o888 558515550888 487 535
NONCUITBNE FACOIVADIED v errrerrermn it it ies st g1 BB B o845 508080 b RN Bt e st 316,230
INVESTMIENTS AN AAVBNGEE s e temie s et bbb bt be e e e oL O bbb st eta s e s 1,331,401
Prmny’ p|ant and equ‘pment ........................................................................................................................................................... 1,440,271

Machinery and equipmem ................................................................................................................................................................ 3,148,408

Construction in Progress = wmmn 0001000 eatacason oot seassma RS o e U O PIRBY 1A 8BTS e bbbk b s aanseebobares Fom s PRV EFURUASOR Vot socnsomavesatensrsbenesnaestonnre 868.578
(3,310.660)

Less accumulated depreciation

TORAL AGGALE vttt bt R oo e (BB SO0 SRR bbb s o AR ISR 7,627,159
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March 31, 2002

Liabilities (in millions of yen)

CUITONE HABIHEIBS 1100001100105 1010080000010 1085005142110 401 31502045058 S8 50 e bk s R RO RRA R 08 2,486,076
Short-term boreowings, including current pericn of IONG=tarrn debt - et 508,084
Trade notes payame ............................................................................................................................................................................. 33’331
Trade accounts payame .................................................................................................................................................................... - 513,114
ACCIUBT IMCOMTIE LAMEE rirt sttt m a1 eres1hes s st en st b et a2 e b s e ha s et e kbbb LR RE RS OB MRS 0 25,184
Acerued T2 0 T BT e P T P PR BB R e N 106,585
ACCTUGT @XDEIIGEE 101ttt 1010011110 1 111 A AL LR e 688,549
Deposits and advances from customers e e 109,263
Emp|oyees' deposits ............................................................................................................................................................................ 136,387
QNEr QUITENT [IADIILEE vt e e e e A DL OIS TS S peeamsese e 365'599

LG eI BB IS oo b YLD RS REERERRE ao 1,431,768
LONGAEI Gl st et ~ 691892
Employee retirement ang SEVEranGa DENBFITS e rrmr ettt et 718,501
Other Iong-term Iiabi(ities ............ LTI T L IE R385 005 (11700 4418 190008 4 1o o be pan ot et m b e bmaes e bbaass e s obnr e ac o bens b basnsianen e rnrmraansansereasaannrnborbuel Ve s 21 ’375

M]nor"y T B A RO HS TOR T T T T S T T T T TR P TP POy U OO T P RTP T TP P IT ST YOI 466,231

Stockholders’ Equity

Common Stagk - etesmmon I OO VOO VOO RTINS 258,737

Capital surplug - 662,848

Y T L B 82,364

Retalned earn'ngs e TR IHE I3 2E R 1001007105 F T 1R bye s on o setmesaabn ot resta s arsbaedsmmtasmnsn s snrasssanss . 2’461’953

Accumulated othar comprahensive income (Iuss) , (150,633)
Treasury stoek - e s (92,185)
Total stockholders’ QU - eee e o e AL LR 8EEn 3,248,084

Total [lablities and StOCKNOIABIE' EQUILY - .rwememisssim i e S ————— 7,627,159

(Notes) 1. From thig tiseal yaar, the Company has applled the Statement of Finangial Accounting Stendarda (SFAS) Ne. 133, "Accounting for
Dertvadve Instruments and Hedging Activities,” and SFAS No. 138, “Aceounling for Certaln Dertvartive Instruments and Certain Hedging
Activiies, an amendmant of SFAS Ne. 133."

2. Accumutated other comprehensive Jnoome (loss) breakdown

Curmulative translation adjustments -
Unrealized holding gains of availaile- for-sale socurmes - ¥ 50,888 million
Unrealized gains of derlvalive instrumanta e e ¥ 128 mitllon
Minirnum pgnsion hammy adjusmen[s ...................................................................... I R L T e T T PR P e S P IR PT PRSPPSO - ¥(150'362) million

¥ (51,287} million
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Consolidated Statement of Operations

from April 1, 2001 to Mareh 31, 2002
(in millions of yen)

Net Sales ..................................................................... TR LT L Ty SO O T S PP PP SO OU T PET TS PPN 6'875’688
COST O BRIBE -rrertermsse 11000 st R 12 1L T80 bR £ B B 0shmarHERES (5,134.077)
Selling, general and administrative expenses (1,954,418)
Operating profit (I088) - mereerecvncisn e VYOO U P PSRRI THS - (211,807)
Non-operating income and expenses
INTEIESt INGOME -t e b D e st ST P VPP PSRN 33,556
Dividend income s 9,162
Interest expense - (41.213)
Restructuring charges - et s LR 18R st e n B RERR P S e e e e E e s IO (SRS neas bbb (164,058)
Write-down of investment securities (92,806)

DHRET INCOME (JOBE), NBE erreosrs e rer e et st ARy o ARS8 (BD,B45)

{necome (|OSS) DEIOTE INGOTNE LAKBS 1t ttmuiee et et a0 e I BB PR S b bR et (548,009)
PrOVISION FOr INGOME FAXEE e rrre et rbem et L 1 e bR e B 57,211
Minor'lty TR iyt T T T T PP R O T T OO SR SRSV U T PR TP PP OTP TN I EI O 59,732
Equity in earnings of ass0ciated COMPANIES it 59
Net income (IOSS) ............................................................................................................................................................................ (431'007)

(Nots} Restructuring charges incluadc eéxpenses assaciatad with the implerentation of early retirement programs and the raglonai-based employes
remyneration system, Other ingome (lesg) Includes business restructuting expenses, such as impairment losses and other expeanses
associated with the ¢losing/fintagration of several manufacturing facilities.
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(English Excerpt)

NOTICE OF
THE 48TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS
to be held in Takamatsu, Japan

on June 27, 2002

This is an English translgtion from Japanese 7

of a notice airculated to shargholders in

Japan, extracting the portions concerning the

proposal related to the share exchange

agreement with Matsushita Electric Industrial

L Co., Lid., 10 comply with requirements of the
U.S. Securities Act of 1933, J

Matsushita Kotobuki Electronics Industries, Lid.

Takamatsy, Japan



To: Shareholders in the United States

The exchange offer or business compination referred to in this Notice is made for the sécurities of a foreign
company. The olfer is subjact to the disclosure requirements of a fareign country that are different from those of the
United States. Financial statements included in the document (other than the consclidated financial statements of
Matsushita Electric Industrial Ca., Ltd.), If any, have been prepared in accordance with forsign accounting standards
that may not be comparable to the financial statements of Unites States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the federal securities
laws, since the issuer is located in a foreign country, and some or all of its officers and directors may be residents of a
fareign country, You may not be able 10 sue a foreign company or its officers or directors in a foreign court for
viplations of the U.S. securities laws. It may be difficult to compel a foreign company and its affiliates to subject
themselves to & U.S. court's judgement.

Editor's notes:

1, The financial statements and other information included in this Notice of Shareholders Meeting (excerpt) are
prepared primarily on a non-consolidated basis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are also provided herein. Non-consolidated and consolidated
financial statemants should not be confused with each other,

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have baen omitted in the financial statements in this Notice. unless otherwise
indicated.




June 10, 2002
Dear Shareholders :

Notice of the 48th Ordinary General Mesting of Shareholders

This is to inform you that the Company's 48th Ordinary General Meeting of Shareholders will be held as described
belew. You are cordially invited to atlend the meeting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examing carefully the referential
materials containad herein and to mail, as soon as possible, the voting exercise card duly signed by you after marking
“for” or "against” each bill,

EEEEEEE IR T RS

1. Date: 10.00 a.m., Thursday, June 27, 2002
2. Place:  Shikoku Panasonic Building, 2F Hall, 8-1 Furujin-machi, Takamatsu, Kagawa
3, Purposes of the Meeting:
— Matters to be Reported:
The business report, balance shest and statement of oparations with respect to the 48t fiscal period
from April 1, 2001 to Mareh 31, 2002
[Transiation omitted]
- Matters t0 be Acted Upor:
Bill No. 1: To approve the proposed allocation of profit with respect to the 48th fiscal period
[Translation omitted]
Bl No. 2: To make partial amendments to the Company’s Articles of Incorporation
[Translation omitted]
Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita Electric Industrial Co., Ltd.
[See the following pages]
Bill No. 4: Te slect 10 directors
[Transiation omitted]
Bill No, 5: To elect 2 corporate auditors
[Translation omitted]
Bill No, 6: To grant retiremant allowances to retiring directors for their meritorious service
[Tranglalion omitted]
Bill No. 7: To gramt a retirement allowance to a retiring cerporate auditor for his meritarious service
[Translation omitted]

Sinceraly yeurs,

Tomiyasu Chiba

President and Dirgctor

Matsushita Kotobuki Electronics industries. Lid.
8-1 Furdjin-machi, Takarmatsu, Kagawa

Shareholders attending the meeting are reguested to hand in the voting exercise ¢ard at the reception desk of the
masting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita
Electric Industrial Co., Ltd.

(1).Beasons for necessitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group bagan its mid-term business plan called "Value
Creation 21° for the pariod from April 2001 to Marck 2004, Under the "Deconstruct and Create® theme, a series of
restructuring initiatives have been implemented.

In & further effort to secure continued growth and strangthen earnings capability for maximization of corporate value,
the Group is seeking o achieve optimum allocation of all management resources of the Matsushita Group and enhance
management apesad. In line with this initiative, the Company has decided to become a wholly-owned subsidiary of its
parent company, Matsushita Electric Industrial Co., Ltd., by way of a share exchange, with the effective date set for
Qctober 1, 2002, Hergafter, the Company will proceed with sharing comprehensive Groupwide business and
organizational restructuring, clarifying business areas of responslbllity for each operating division and thereby re-
establishing an autonomous management structure, in agcordance with the following basic policies:

(D Eliminate duplication of business Iines and counterproductive compatition within the Matsushita Graup.

@ Unify and concentrate R&D resources into strategic areas to achieve cptimum results from a Groupwide perspective.,

(@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manufacturing and sales,

Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreemsnt) upon understanding of the intent of this share exchange, and your continugd support of our endeavors.

(2) The Share Exchange Agreement
The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita Electric
Industrial Co., Ltd. on April 26, 2002,

SHARE EXCHANGE AGREEMENT
{copy)

Matsushita Efectric Industal Co., Ltd, (hersinafter referred (0 as "MEI") and Matsushita Kotobuki Electronics industries, Lid. (hereinafter
referred 1o as "MKE") hereby executs this share exchange agreement (hereinafter rafarred to as “this Agreement”) as sel forth herein,

(Share Exchange)

Artlcle 1 MEI and MKE shall implement the share exchange in accordance with the manner gat forth in Articles 352
through 363 of the Commercial Code af Japan, whergby ME! shall be the 100% parent company of MKE and
MKE shall bacome the wholly-owned subsidiary of MEL

(Shares to be Allotted upon Share Exchange)

Article2 Upon the share exchange, MEI shall issue 55,821,923 shares of common stock and allot them te those
shareholders (including the benelicial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of sherenolders of MKE (including the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.833 shares of common stock of ME) par @ach common stock of MKE held by such sharsholders; provided,
however, that no shares of MEI shall be allotted to 91,133,448 shares of MKE held by MEL
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(Date of Commencement for Caleulating Dividends)
Artlcle 3 The dividends on the 55,821,923 shares of commaon stock of ME| ta be allotted in accordance with the
provisions of Article 2 shall be calculated, commenging an October 1, 2002,

(Amounts of Capital Stock and Capital Surplus to be Increased)

Artlicle 4 The amounts of capital stock and capital surplus tg be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capita!l Surplus to be increased: The amount calculated by the fallowing formula;

- Number of shares of MKE to be transferred
Net assets of MKE existing as of to ME! upon the share exchange
the date of the share exchange

Total number of outstanding shares of MKE

(Date of Share Exchangs)
Article 5 The date on which the share exchange shall become effective shall be October 1, 2002; provided, however,
hat the parties hereto may agree to change such date upon conaulting each other, if necessary.

{Management of Property, ete.)

Artlicle 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any aclivity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEI and MKE may pay dividends to those shareholders or the registersd pledgees whose names
appear as such on the register of shareholders as of the close of March 31, 2002 up to the following amount,
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for ME!
(2) ¥5 per share. ¥791.000,000 in the aggregate for MKE

(interim Dividends)

Article 8 Each of MEI and MKE may pay Interim dividends (cash distributions pursuant to Article 293-5 of the
Commercial Code of Japan) to those shareholders or the registered piedgees whose names appear as such on
the register of shareholdars as of the close of September 30, 2002 up 1o the foliowing amount.

(1) ¥6.25 per shara, ¥14,973,000,000 in the aggregate for ME!
(2) ¥6.75 per share, ¥1,108.000,C00 in the aggregate for MKE

{Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Article 9 The 1erm of office of the Directors and Carporate Auditors of MEI who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not besn mada.

{Shareholders’ Mestings to Approve this Agraement)

Article 10 Each of ME) and MKE shall convane its shareholders' meeting {hereinafter referred to as the “Shareholdears’
Meetings") to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however. that MEI and MKE may agree to change the
date on which the Shareholders' Meetings are to be held, if necessary, upon consulting sach other.



(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the avent of any material changes in the conditions of assets or business operations of MEI or MKE during
the period Detween the date of execution hereof and the date of the shars exchange, MEl and MKE may agree
to change the terms and condilions of the share exchange and other contents of this Agreement or terminate
this Agreemant upon consuiting each other.

(Validity of this Agreement) :
Artlcle 12 This Agraement shall cease to have any effect if the share exchange is not approved at either of the
Shareholders' Meetings of MEI or MKE as set forth in Article 10.

(Matters for Negotiation)
Arlicle 13 In addition to the matterg set forth in this Agresment, any matters necessary with respect 1o the share exchange
shall be determined upon negotiation with each cther in accordanca with the purpose of this Agreement,

IN WITNESS WHEREQF, the parties hereto have executed this Agreement in duplicate and, upoen signing and sealing
hereof, and each of MEI and MKE retaing one {1) copy herecf,

April 26, 2002
ME!: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1008, Oaza Kadoma, Kadomasghi, Osaka
President: Kunio Nakamura

MKE: MATSUSHITA KOTOBUKI ELECTRONICS INDUSTRIES, LTD.
8-1, Funvjin-machi, Takamatsu-shi, Kagawa
President: Tomiyasu Chiba

Explanation Concerning Share Exchange Ratio

With respect to the share exchange scheduled for Ocrober 1, 2002, between Matsushita Kotobuki Electronics
Industries, Lid. {the Company) and Matsushita Electric Industrial Co., Ltd, [MEI), the share exchange ratio {the Share
Exchange Ratio) was determined as follows:

(® The Compary requested Akihiro Watanabe, Certified Public Accountant (currently, Managing Director of Giobal
Corporate Advisary K.K.; harginafter, ‘Mr. Watanabe and Global Corporate Advisory K.K. are collectively called "GCA")
for calculation of the Share Exchange Ratio to be used as a reference for the Company in commencing negotiations with
MEI concerning the Share Exchange Ratio. GCA used such methods as adjusted net asset value method, average
market share price method and discounted cash flow method for analysis of the Company, and break-up value method,
average market share price method and discounted cash flow method for analysis of MEL. Thereafter, upon
comprehensive consideration of the results of all these analyses, GCA submitted a draft report on the proposed Share
Exchange Ratio to the Company.

@ Using GCA's praposal and advice as a reference, the Company held a number of negetiation sessions with ME). As a
result, the proposal to implement a Share Exchange Ratio of 0,833 for one (0.833 shares of ME! 10 be issued in



exchange for one share of the Company) was submitted o each company's Board of Directors’ meeting on Janvary 10,
2002, The Board of Diractors of the Company approved the Share Exchange Ratio and concluded a Memarandum of
Understanding (MOU) with MEI. setting forth the Share Exchange Ratio, on the same day. The MOU provides, among
other things, that this share exchange is independent and separate from, and shall not be =ffected in any way by. other
share exchanges that may be implamentad between MEI and companies other than the Company, and that, in the
event any material changes arise in the conditions of assets or business operations of ME| or the Company, the parlies
may terminate the MOU upon mutual consulitation.

@ On the same day, the Company mads a public announcement (the Press Release) reporung the fact that it entarad into
the MOU and the contents thereof, along with other material facts related to this share exchange. The Press Release
states, among other things, that MEl would implement repurchase of its own shares from the markst, pursuant to
Paragraph 4 of Article 3 of supplementary rules 10 the Commarcial Code, as amended in 2001, with the intent of
possibly using the shares so repurchased to substitule a pan of the new shares of ME| to be delivered at the time of the
share exchange, and that MEI woulg issue unsecured bonds in an aggregate principal amount not exceeding 300
billion yen for the purpose of raising funds for future business development.

@ Subsequent to the Fress Release, the Company conflrmed with GCA that there was no inconsistency between the
assumptions on which GCA'’s calculation of the Share Exchange Ratio is based and the contents of the Press Helease,
and that the Share Exchange Ratio of 0.833 MEI shares for each share of the Company fell within the rangs that GCA
analyzed as reasonable from the Company's sharehelders’ financial point of view.

® In April 2002, the Company. preceding the signing of the Share Exchange Agreement with MEI, requested GCA to re-
asses the reasonableress of the Share Exchange Ratio determined on January 10, 2002. At this request, GCA updated
its analysis on the equity value of both the Company and MEI based on the information additionally obtained, and
thereupon reported to the Board of Directors of the Company that, as of April 26, 2002, the Share Exchange Ratia of
0.833 MEI shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Compary's shareholders' financial point of view.

Upon receipt of thig report, the Company subsequently obtained approval at the mesting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein.

(@ The Company has also confirmed that MEi obtained a report from itg financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and raasonable.



[Report from Global Corporate Advisory K.K.]

[Translation — Japanese original version shall prevail]

April 26, 2002
To: The Board of Dirsctors
Matsushita Kotobuki Electronics Industries, Ltd.

Analysis of the Share Exchange Ratio

Matsushita Kotobuki Electronics industries, Ltd. ("MKE") requested Akihiro Watanabe, C.P.A. (presently Managing
Director of Global Corporate Advisory K.K.; together with Akihiro Watanabe, C.P.A., and Global Corporate Advisory
K.K. referred to as "GCA") to analyza, as a financial adviscr, the reasonableness of the share exchange ratio stated in
the memorandum of understanding (the "MQU") dated January 10, 2002 and executed with Matsushita Electric
Industrial Co., Ltd. (the "Parent Company” or “MEI"), from MKE shareholders' financial point of view, prior to the
axecution of share exchange agreement {the "Agreement”). The MOU states, among other things, that MKE and the
Parent Company agree to consummate a share exchange (the "Share Exchange®) in which MEI shall become the
100% parent company of MKE, and that each shara of common stock of MKE shall be exchanged for 0,833 shares of
MEI cammon stock (the "Share Exchange Ratio”).

Prior to the execution of the MOU, GCA analyzed on the share exchange ratio which GCA considered reasonable
from MKE sharsholders’ finangial point of view, and reparted the result of the analyses 10 the Board of Directors of MKE
on Dagember 25, 2001, In making tha report, GCA analyzed the enterprise values as going concern basis and the fair
market values of the equity value per share, utilizing Adjusted Net Asset Value Method, Average Market Share Price
Method, and Discounted Cash Flow Method for the valuation of MKE, and Break-up Value Method, Average Market
Share Price Method, and Discounted Cash Flow Method for MEY. Thereafter, upon comprehensive congideration of the
results of all these analyses, GCA reported the range of the share exchange ratio to MKE.

In preparation of the report, GCA performed the following procedures and analyses an both MKE and the Parert

Company:

{1) Analysis of the annual securities reports for the last three financial years, the last semi-annual saecurities reports,
and other information concerning business and financial conditions of both MKE and the Parent Company up to
mid-Dacember 20071,

(2) Analysis of the financial staternents, business plans, and other information on business and financial congitions of
both MKE and the Parent Company;

(3) Review of projected financial information, including profit and loas for both MKE and the Parent Company;

(4) Interviews with the management of both MKE and the Parent Company concerning their business operations,
assets, financial conditions and outlook;

{5) Analysis of publicly availabie information on market and econgmic conditicns in which both MKE and the Parent
Company are operating;

(6) Analysis of the market share prices and trading velumes of the shares of both MKE and the Parent Company; and

(7) Other investigations, inguiries, and analyses that GCA deemed necassary and appropriate.

After the execution by MKE of the MOU. GCA performed the following procedures and analyses regarding both
MKE and the Parent Company:
(1) Review of the MOU executed on January 10, 2002;
(2) Review of the press release dated January 10, 2002 (the “Prass Release”);
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(3) Review of the business forecasts announced since January 11, 2002 up o the date hergof;

{4) Interviews with the managermaent of both MKE and MEI concerning businese operations, assets and finangial
conditions, outlook and the likely effact of the revision of their business forecast; and

(5) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Review of press releases made by MKE or the Parent Company since January 11, 2002;

(2) Review of copies of the istters dated April 26, 2002 issued by MKE and the Parent Company to GCA or the financial
advisor of the Parent Company, 25 appropriate, conceraing any anticipated events up to the date of the Share
Exchange (October 1, 2002); and '

(3) Other investigations, inquiries, and analyses that GCA deemed necegsary and appropriate.

Within the scope of these processes and analyses and under the assumptions and the restrictions axpressed
herein, GCA has confirmaed that, as of the date hereof, the share exchange ratio of 0.833 ME| shares for each MKE
share stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MKE
shareholders' financlal point of view.

TPV EFRA R R AABITR YT A R TR RN

This letter was prepared by GCA, based on financial information provided to it or that was publicly available under
the assumption that the information is accurate and, moreover, complete. GCA hag not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuracy nor completenass of the information used.
Additionally, GCA has prepared this letter on tha assumption that the fimancia! forecasts and business plans provided
by MKE and the Parent Company have been confirmed accurate by MKE and the Parent Company and are on the best
judgment and expressed expectations of the exacutive management of MKE and the Parent Company. GCA has not
performed a physical investigation of the property, equipment, etc. of MKE or the Parent Company, and GCA has not
prepared an independent appraisal of individual assets or debt of MKE or the Parent Company, ror has GCA received
any such appraisal report from MKE or the Parent Company. In addition, GCA has prepared this letter under the
assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press Release, and
the tax implications of the Share Exchange to be materialized as planned. Since conditions may change subsequant to
the date of this letter, the conclusions of this letter may accordingly change, and thig latter is current as of the date of
this lotter and GCA does not intend to make, assert, nor accept any responsibllity for corrections, changes, or
supplements,

This letter was prepared for the sole purpose of serving as a reference for MKE's Board of Directors in assessing
the reasonableness of the Share Exchange Ratio in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this lefter may be disclosed to MKE's shareholders as a referance
considered by MKE's Board of Directors in assessing the reascnablensss of the Share Exchange Ratio. This letter is
not an opinion as to the managerial judgment made by MKE's Board of Directors. Thia letter is not a solicitation or
recommendation to MKE's shareholders to exercise voles in any particular manner regarding the Share Exchange.
Concurrently, this letter is not a forecast of future share prices or enterprise values of MKE ner the Parent Company.

Global Corporate Advisory K.K.
Axikiro Watanabe, Managing Director




1. The balance sheet and statement of operations of the Company are as follows:

Balance Sheet

March 31. 2002

Asgets (in millions of yen)
CUPTBNT @BEBTE  rtitiiiemeieine ettt st iceecear st o010 b e at s aesseen e o ey eets 4Bk eemss st erotor et 1O 1EE oS smss s nteaeceeemrs S0 3 PRttt sememsmesons e s et o eaa, 130’482
Cash and deposits .. OSSO OO .7 Y3 ¢
Group deposils ................................................................................ et raree s ey N 86,809
TrAME ACCOUNIS FECRIVADID e iiremiee e coesossis e erse s eeet 1051110012t mm e 21458000 8ot eee ey b8 b e esemen s ee s eet e eereers 34,405
IMETKBIADIE BEOUIIIBS worves v cerremtsmitt e i emcrerr 01100180 e e RRBAR R8s 7,412
FIMIEhad GOOOS AM MIOICRANMISE 1rirureeceerrrieerremssittsstss i oo sssaees e erassasisssssssss s esse o1 181581 b4t s e eneses e estsassesssesreserneoe e 4,117
Work in process, raw materiais and SUPPHER v umm o mmsist s smmisssissssoosesoscsssasssossosoeee 16,604
ONET TECLIVADIBE 1eh v teere et mast o113 08 858 REB e 1ARo ett ie 7,998
Deposits paid . : .
Advance payments - 77
Deferrad hedge 105888 .
Allowance for doubtful receivables -

Fixed agsets et LI L b fd et e ee e LSRR RO 441t et s en o Rt CRER D148 s st eeen St e A e B SO A bt et en st nresrepye ..
Tangib]g FIXEH QSSEIE - vt itre e e ey ! 24,976
BIUHIGINEIS ottt cmm st 00ttt et At s R e 2 818 s 0 2 RS At s s 10,633
SHIUCTURBSE 1ot rtcsseceromceeecas ettt et b es e smsn e sens e escammnatiassesss nsesnsse " 675
Machinery and equipment ... 7.127
VBHICIES werverrreremsesrresssts iresstecemsearioe e s s ; 20
Tools, furniture and fixtures .. 818
Construction in progress «..... S 1,718

INANGIDIOE  +ovreeneerer e vemismrmasnin s 2,812
Patent rights 1,989
SORWArE «omrereeereerinimnns 779
Facility utility rights 43

Investments and other assets - R e e 19,151
INVASIMIENT BEOUITIBS e eerierrcecvereessissasssass s eeraessessss s aesse 1488t s re 1 A8t con e 108 4S8t 21 see oot o0 oot oe oo 2,981
INVESIMENES 1N SUDBICHAIIES rutvusvseiriieeeeeices 1t 1nt b1t b ecreveeceeesssnsissspssaesesstessessssosssesssmsss 1100 88 E£4 b0 s e A RCRPRRS eGSR 12,049
Long-term deposits paid e LR 0802108 1854158 8B 2 AR A ke e 142
Long-term loansg e I e e L IR B EeaEfra s a0 (e sy DL IR IR Do bbb s en s rres e85 12054 R b R0 b et oo SR e RS0 oE A ER IR R L de e rass s encnnary 3,986
AlOWANCE fOr AOUDITUI FREEIVEIDIEE - rrtiiinimiesiiuieese 1001800121 b1 seseses e s 8 Evatb et Do ssne a1 esene s aaa st B4 RS ers es s s s rent st (5)

TOLA ABBOES - rorstr it b et s UL B4 1 e veesensnsse £ eE 3001 K4S s ee b e ne s e £ SRS semne oot eeaeesenr s et 1o e en e emnnas —237,422

(Nates) 1, In accordance with Japanese Commercial Coda regulations, all amounts less than ¥1 million have baen omitied,
2, "Group deposits” are deposits with Panasonic Finance (Japan) Co,, Lid., a wholly-ownad subsidiary of Matsushita Electric Industrial
Co., Ltd., for tha purpose of centralization and effective use of tunds of Matsushita Group companiss,

3, Shortelarm recaivables frOM PArEnt GOMPANY - - -ttt et b s rems s bbb s st e ep R s -¥17,990 million
Shert-larm payables to parsnt company - -¥ 4,254 million
Shorl-lerm receivables from subsidiaries ... «¥12,791 miltion
Long-term regelvables from subsidlaries ¥ 2,698 millian
Short-tarm payables to subsigiarles - omsei. ¥ 1,420 million
Accumulated depraciation Of LaNGIBIE FXEA BSSOIS -t r it bt vesiars i o0 bbb sae e es 5o o010 F bbbt sas et T ¥80,140 millian
Leased assets (computers, etc.) are not Inciudad in lhe above “Fixed eseats.”
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Margh 31, 2002

Llabilities (in millions of yen)
CUITENT HABIIBIBE ettt it a b e ee a0 B804 b e et TR 00 B E e b0t S0 000 101G ms s en s e me NS0 D Y OE RN et e emasme e e meyebn 60,006
Trade accounts payable - w 16,636
Other payab|es .................................................. I N duaae e e es e e ey RN E Y5l eamhenen e e bEDOPE Y aerananemsmonmnneeerey bR Y eb)ebanenrnt s ontes08esest s ansmnn eaeeemennse 6806
ACCIUEH EXPENSESE it arastth s aneiess o e s e st s Y 21,463
AGCTULT TNEOIMIB LQXEE  1r1rimrterieresereme e smrirransisas s srnsss ot a1 s ares e st bRt ses e et e b ST 27
AJVance recaipts wienn bt ar et 1o IR R Fec b smn et s e84 B4R BOBL b anir s oa s 1 RO ABYBE ek ) o en s es o b s 1h S 1 HRD S e e s eem e e s roR ey RPN 28
[T oo o £ T Y= T B L e e T T TP TS O IS PO 6,822
Employges’ doposits i T g SO YT U PO - 3,804
Foreign exchange contracts - 20
Regerve for DONUSESE «erereereinriteicnmenns 3,008
Raserve for SErVICE MEINIBNANGE -« ettt esesiens P T TRy 7.581
LONG-tertrt HABIIIIES - ocor oot 001 e 80 b e s s e R e TR0 8,021
Defetred tax liabilitieg - immiimecrmasemnon . 288
Employee ratirement and sevarance benefits 7,733
To[a' "ab"mes .................................................................................................................................................................................... [T _—E-’EEZ
Shareholders’ Equity :
CAPIA) STOCK oo e I b R i e e e [T TP OT Poereeiecsis it enr ety 7.907
Statutory reserves .. 27,491
Capital reserve - 25,515
Legal reserve ... 1,976
Retalnad gammgg [T T T P OO TP PO PN TSP R PO PRI TR 123,650
Reserve for losses in foreign investments e R b reen e et e RS R B v re e et P AR b e 81
RESEIVE TOF QIVIEMES -ttt e 0 b1 a1 et r et a o B b e et SRR F ke emes s ses e es o0 AR A 10,000
CONHINGONCY PRSIV vrvvreeeme sttt 11 11410811188 SRRt AR LR RS RAR et SRR . 178,050
Unappropriated deficit at end of period - (B4,480)
[Net income (loas) for period - i (66,175)]
Unrealized holdlng galns of avallable-for-sale securitias, etc 369
Treagury stock - (231
Total shareholdars equlty , 159,395
Total liabllitles and shareholdars’ @QUILY .ttt s wonn 227,422

(Notes) &, Major forsign currency aaasts and luamlmes
Cash and deposits -
Trade accounts recelvabla
Other receivables -
Invesiment segyritles -
investments In subsidiaries

- ¥3,177 milllon (US$23,6845 thousand)
« ¥7,774 million (US$58,346 thousand)
- ¥4,666 millkon (US$35,017 thousand)
-« ¥ 626 million (US$ 4,703 thousand)
 ¥5,942 million (US$39,848 thousand)
¥8,107 million (58 8Q,120 thousand)
Lang-term loans - = ¥1,988 minon (US$16,000 thousand)
Trade accounts payable - ¥8,224 million (US$46,711 thousand)
7. Qf Iha nat agsels. the amount resmclad fram appropnatu:n \o dividends under Article 280, Paragraph 1, {tam § of the Japanese
Commergial Coda is W369 milllen.
B. Nat inggme (wss} par share for the pariad (Apell 1, 2001 to March 31, 2002) ottt e oo (418.48) yen




Statement of Operations

Recurring Profit & Loss from April 1, 2001 1o March 31, 2002
Operating income and expenseg {in millions of yen)
INBE BAIRS oroerirrerm e i bttt e 1ot b res e8P 4 2 0E U032 be s oo PR e bt e 5 4o B b4 b ot et £ et Een e 2 e R BB ALt e art e 200,061
COBE OF BAIBE v tr11 1000310ttt 8 a0 L3RR LB 6 SR LR 45 SR80 OB e e (190,898)
Selling, general and aamiNIBrAtIVE BXIENSES i it s sssmssss s bt ssssas s st istons s srssssorsssins (15,297)
Operaling profit (loss) (6,134)
Non-operating Income and expenses
Non_operat,'ng [TaTe o a1 T O ST T PSR T O PV PSOPU PR T “
Interest and dividend income 966
O‘her ................................................................................................................................................................ PIT IS TR T Tr e 536
Non-operating expenses
[FI@IEST @X[IEIISE +1-101104001ror o188 A 50 AR5 AR AR 1 81 100 (361)
L 2T T T T O T T SO PO VTSRS TR P TPOPOTS - (964)
Recurring profit (IOSS) ........................................... TN Iabias an ars e e AR (a1 070 00 500 45 I ATAY Fasme s 4000000000 50510 01T B R ban e s nnstmmsmenscy o in . (51957)

Non-Recurring Profit & Loss
Non-recurring profit

Profit on 5318 Of fIXEE ASEBIS v it it 1 et SO B e e e L R bt 105
Profit on sale of INVESIMENT SBEUMLIBS - resmisiimiarr e et s e R bbb e . 522
Reversal of allowance 10r doubtful roCeIVABIES ettt oo PN . 103
Non-recuyrring loss
Loss on sale and ratirament of fixed assets (84)
Loss on valuation of inVestment SEOUMLIEs -t e ittty P O TR (384)
Loss on business restmcmring ................................................................................................................................. - (26394)
Incom (1085) DEfOra INCOME TAXBE o et s s s s {31,730)
Provision for income taxes
CUITBIE w440 511-teemroememsssos tebtam bbb an e a0 bR bt Htet i s e SRR bab st eSS eABR RS b st SR (1.033)
DBIOITaq womesesremmsesserrenn e ra et e PR b e 0818 RRA YR £ LSRRI A AR Rt e AR b e reenconens SR (33,352)
Net income ([055) ............................................................................................................................................................................... ‘66,179
Unappropriated retained earnings brought forward from the previous period - et 2,782
[MEETIITY QHIVITIBIIE <rrrrmetesnsmme e 0L e R 18411 b 50T R0 00000 BAE DDA bd im0 . (1,067)
Unappropriated doficit at &nd 0f REriOoE e it s gt abtans s st s W)
{Notas) 1. Amounts less than ¥1 million have been omitted.

2, BaIEE L0 DAIEAL COMPENY -t1ereersesssseiorscessan thatheesecssesmssass 1A RIb o200 2 FBIRAE2s4755m A ARHE RN B 8 RSP B4 m %¥107,628 million
Purthasas rom Parent ComMPAaNY - anig e ¥ 18,350 million
Transactions with parent company other than sales and purchasses ¥ 1,941 mitlion
52158 10 SUDSIHIAMIEE vttt s “ ¥ 25,061 mition

Purchasas from SUDSIJIANEs ettt e, -¥ 10,326 milillon

Transactions with subsidiaries other than $ales and PUrChASES e et b e s M 2,004 million
3. Loss on businese rostructuring In the amount of ¥28,094 million includes expensas incurrad from the recrganization/

Integration of manufacturing ynits and smployment restructuring programs. The maln contents are as follows:

(1) Impalrment losgee of fIXEA ASEBEE - rmwmm et e bt v TP ¥ 8,789 millien
{(inciuding non-recurring depreciation)
(2) Agsistance expanzes relatad to the acguisilion of subsidlarles e (e ¥ 7,650 million

{3) Additiona! retiramant allowances under the spegial retroment program and Speciel Life Flan Assistanse Program expenses - §,023 million
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Summary of Signlficant Accounting Pollclas
1. Valuation methed of inventorles:
Finished goods, Work in DrOGESSE e [T

e e T PPN S T P Vealuation at ¢ost, retail melhod

Merchandise, raw matorials, sUpRIEs - o eimmesmnnce e Valugtion at cost, with cost determined by last purchase prico method
2, Valuation method &f spcurities;
Investmants in subsldiaries and afflliates «--r-une s Vatuallon al cost, with cost datarmined by the moving average method

Other securitles
ltamng with a market value: market valuation methad based on yaar-eng closing market price, etc. (The differencs, nat of tax, between
acquigition cost and carrying markel value of other securities [s reported ag a separate component of shareholders' equily. The cost
of eiher securities Seld is compuled bassd on the moving average methad,)
ltemns with no markel value: vatuat»on at cost w'th cost delarmmed by the moving average mathod

3 DQTI\IEUVES [ T N R R R I T P CECE YRR AT TPIYTES TR R Mebinianses i Market valuation mathod
4, Mathad of deprecuauun and amonlzucn of flxed assats
Tangible fixed assats Declining-balanca methed
intangivis fixed assets Straight-ine method

5. Aecrug! for employes retirement and saveranca pensfits:
Liabilities ingurred for the provision of employee retirement and sevarasee beneflts are stated baseo on the projected benslit
obligation and pension fund asssta et the year-snd.
The trensilion obligation amounting to ¥2,187 milllon racagnized at (e adoption of new accounting standards is baing amortizad on a
straight-line basis over 15 years.
Prior service llabilities are amortized on a etraight-Iing basis over a flxad period (17 years) wilhin the average years of remalning service
of employess at the tme such prior service liabilities arose.
The actuarlal gainz and losses are emertized on a straight-line basis starting from the subsequent flseal period, over a lixed period
(17 yeers) within the average years of remaining 5ervice of employees at the time uch aciurial gaing and (08588 arose,

8. Method of wanslation of assets end MNabllitles in foreign curranties into Japanese yen:
Recelvables and payables in foreign currencies are translatéd into yen at year-end raies. Dilfersnces from transaction rates are
entered as gains or l0sses.

7. Leases:
Financial loasas other than those in which [t can be recognized that ownership righte are transferred Lo the iessee are traated as
operating (easss {or accounting purposss.

8, Basls of hedge accounting:
Hedge accounting 15 calculated uging the deferrad hedge method.
Lesses and gains from foreign currancies set forth in “Fereign exchange contracts” are calculated uging the allocation methed.

9. Consumption tax, etc, are excluded from all itarns in the stalcmant of operations.

Additiong/ information

1, Resarva for bonuses:
Forecast expenses related to the payment of emplayee banuses, which were previously reported as accrusd expenses, ara raported as
"feserve for bonusas” lrom the end of this perlod pursuant to the Research Center Aaview Information No.15 "Concerning Financial
Statement Titles to Be Used for Accrued Bonuses for Emplioyees,” published by the Japanese Instiute of Certifisd Public Accountants
(JICPA) &n February 14, 2001, The “Resarve for bonuses” at the end of the previaus period amounted to ¥3,314 millien.

2. Treasury stock:
Treasury stock, previpusly acceunled for In currant asgels, is now Included at the bottem of "Shareholdars’ Equity” from Lhis fiscal periad,
due Lo revislons to the regylations cencerning financial documents.

"




2. The balancé sheet and statament of operations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002

Assets {in millions of yen)
[l 1] Lo T 1o ) ¢ ST S P R R R R L P R R R U SRR 1 759’207
Cash and deposits - 736,022
Trade NOEB retRIVADIE e i 24]515
Trade accounts receivable - 545,119
OO FREEIVADIBE - e er sttt st b s s R b LR e s e bosseerneinsanisensostpaiad . 87'290
Advance payments .. TR IR 14,020
Shor-term loans < AR AL 21,269
Deferred tax assals o 127,453
Allowance for doubtfut receivables - ERITEUICRE - (4,430)
Finished goods, merchandise and semi-finished goods e s s w 111,650
Raw materials, sUppties and WOTK if ProCESS s S e e we 88,755
Other current 253ets ---—vur S S T P TR PO OO PO PO T T VRS POOR PSPPI 4,676

[ s I 171 - J T O T T TR T PP SRR TSP 2 80622
Tangime FIXO AEGEES rromtrstrress e b b B e e P T PPN 465'202
Buildings ........................................................................................................................................................................................... srentem 187,742
SIUCTUIRSE —rrevsenireare . U P P TSSO O POSPIT I 3’060
Machmery and equment ........ S T OO T DU PP PPV IOS 160.970

L T T R T — vt b 148
T0°|s‘ FUPIIEUTE NG FIXTUPEE «crrrrereermr i e b 1R M s e e o D s [T 20.335
Consvucnon in o] oo =T e 20,426
lntangibles ....................................... beraeorsesaerasn ae e T I IRathdaet s e na st 10RO AR RNk emereme e ROt S ORED PR IRe bt s s e R 4e LR P UL S RUEB Rk e st b sanan oS ee e UBHY 30,468
Patant and Uadema(k nghts U O PO O PP TS RSO OO T PP T T PP PP 4‘000
Facllity utrhty and other flng ......................................................................................................................................................... B 917
Investmants and other assets 2,311,093
investmant securities e 595,885

Investments in subsidiaries -
Investments {n equity, other than capnal stock Sy
Inyestments in equity of submdtanes other than capnal stock

Allowancs for investment l0ss - B S P TP S L TP T VA O TIPS C N TP
Long-term deposits 114 L TPV O TPV T SR SRS
Long.tgrm [0 7=\ 1 T OO P OO PO PP U P O PRI YP PR

Delerred tax as5ets .ooweeeer

Tota] assets ..................................................................... bl taermmn mm s s (04U e ben oo s oms 2R0 e o FAoRTE 1101 LN N e rmnsoniaatanstantebbBEEPIUs1habsaninnsmmnonrarsasepiratnibentn

- 1,361,815

23,184
81,550
(82,776)
18,624

4,565,972

(Netes) 1. In accordance with Japanese Commerclal Code regulatlons, afl amounts (ass than ¥1 million have bean omitied.
2. Short-term rgeeivables from subsidiaries
Long-term racalvables from subsldiares
Short-term payables (o subsidlarics

Long-term payables 1o subslcharies e ™ .y

¥ 288,640 miliion
¥ 10,442 million
- ¥ 385,747 million
1,082 miition

3, Accumulated depraciation of tangible fixad BaBELE sttt e it e Pt ¥1,377,616 million

4. Leased assals (computers, ere ) are not Inciuded in the above “Fixed assets,”
5. Major loreign cuTency assets and liabllilies:

Investmants in subsiclarles US36,210,887 thousand (¥832,452 millicn)
" RM 1,364,034 thousand (¥ 62,709 million)
4 Stgf 205,174 thousand (¥ 47,082 million)
L] ) S§ 210,841 thoysand (¥ 16,661 milllon)
" NT$5.045,691 Ihousand (¥ 22,084 miliion)

Investments in eqully of subsidiaries,

olher than cagital stock Euro 155,093 thousand (¥ 21,115 million)

Bonds US$1 000,000 thouzang (¥125,267 millipn)
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March 31, 2002

Liabiiities (in millions of yen)
CUITEHTE LBBIIIEE oot eeverriceiirmerisirms et et bbb R srn s s tsestasssnn e sssriessnarsce. ] BOE, 7D
Trade notes payable - 15,988

Trade accounts payabre 414,287
Other payables «ooees we 14,445
ACCIUDT EX[IBIERS werertrmsesustterssenmriee e 11103 reb 5040221 RS 811011 BB s 000 s e Nt - 247997
Reserve for bonusges - T T T TN 54,828
Accrued income taxes [RESR eI s e e TN B E s e eSS 620
AGVANGE FEORIDIE  eoerettesinminiiecisesss et emmseasseeteseereeseese st b4sssbias e e s 0 e85 £5 A ARHAn a5 8 2RI s mbe bt o 23,258
Deposits received .. - 318814
Short-term BOMTOWINGE srirsescess et st e b 0 b 51,600
EMployeas’ deposits ittt BT T T N NP T PP 78,698
Deposits FEOTTY CQUSTDIMIBIE - e rerinsts ettt e s b e sy 0T LD Lo e e PRI b s bn e ot 2o 450 R LR BBt se b s - 10,322
Bonds {to be redesmad within 1 year) ........................................................................................................................................... 125,267
Reserve for warranty COStS e et ereiensonsreeny P e a s enne 4R E 1OV bbb ae et s SN M b e eenrye 15,471
Reserve for sales promotion «.-eesreun O Y RSOV P TP PSPPIV 19,221
ONEL CLIITENE HADIHHEE «oreorr ettt et e aay bt s 88 P08 E1 KSR R ERR st 4,443
Long.tgrm flablildes - Hes et eI N e s en e te et e enm 1S 1R A M AR Fa e s mrese SRR P UENES § bR b cesotmecsbrtne st an e arE o1 7|324
BROIIEIG 1roe ittt bbb mm et o1 SRR e ensao st ea o 458808 HE et L8 e 84 R0BY EH e e e e 1R8O AE A e n R84S AR bkt s en 300,000

Shareholders’ Equity
CAPIBL BEOCK oottt Bt A b AR 2 PRRR00
Statutory resarves ...
Capital reserve
Legai TRGEIVE -+ o0irhitteeeseus seseats be oy 004D s et er£2 2S04 410 HHR L f et s ben s ESa et 420 PRV R e et a4 0000 410 1R Db boa s oS003R0 FOY MR a kbbb emcanr 0
Retalned earnings
Reserve for BAVANCED AEDRIBEIAHION i iiesi e s mr e s BBt st B RGP em et 100 2,822
RESEIVE FOI CIVIRIIGS v e mitiitni e me st b ss s eme e8P 058 b o822 S4B AR ke 82 RO g e oot sn s sbs b o R B0 89,000
CONINDENCY TEEDIVE rretiectmiee it 1t o bbb R B e sn e O b et b e 1,962,000
Unzppropriated defiCit AL end Of PRI wir ittt e resisst et 0 0o s L e (102,513}
[Net income ([088) for PERIOT —mimenssininns s -- (132,410)]
Unrealized holding gaine ot available-for-sale sCUrities, 16, i e . L
TreasUrY STOCH 1ottt e s s csmats s ‘92 134)
Total Shareholders’ BQUITY - 1 AL A AR b RS S - 2,559,374
Total liabjitles and sharehalders’ squny ........................................................................................................................................ iLS—B§L97_2
(Noles) 6. Discounled expert bils of L= =T L e R PR R T TSROSO ¥ 218 million

7. Guarantees ¥ 1,659 million
Cradil arrangements supported Dy keepwall agraements with overseag subs|d|anes oo U35137.628 thousand (¥18,338 million)

8. Dividend restrictions:
Of e total net assals. the ameount restricted from apprapriatian to dividends under Articla 290, Paragraph 1 of the Japanese
Commerclal Code ig ¥41,377 mution.

8. Net income {loss) par share for the period (from Aprll 1. 2001 to March 31, 2002) et (63,79) yon




Statement of Operations

Recurring Profit & Loss from April 1. 2001 to March 31, 2002

Operating income and expenses (in millions of yen)
Net zalag - e sesseenane 3,900,790

CDSt of sa]es ............................................................................................................................................................................... (3 344 354)

Se”ing. general and adrinigtrative [ o= T R SRS (649[389)
OPOTAING POFIE (OBB) 11-eerreses et e R 1 - (92,952)

Non-operating income and expensaas
Non-operating income

Interest and dividand income et ara e ARt e AR e 1 8RR e RN 79,522
OITNBI -rrrverer 10810 srencbecemmss e8RS 105001 B 18833 B 5 R b0 30,870
Non-gperating expenses
Interest L a1 B e R e R S PR RIS (24)257)
ORREE «erermsttmnrmssessssestsemnsteimstsssssssseasesssessn VAR RSt RS R AR BH s R RS RS IO - (35652)
Hecurrlng profit (losg) .................................................................................................................................................................... {42,480}

Non-recurring Profit & Loss
Non-recurring profit

Profit on $ale Of tANGIDIQ fIXEH BSS@ES rrmmivereerrssors s rarsmsassts s ot st ot e st 3,381
Non-recurming loss
LOSS 0N DUSINESS BSITUGILIING o1 rttessionicerreesessisson it atrasias i ses 2811011500011 B snamasss B 20 bt (130,572)
LoSS ON valuation Of INVESIMENT SECUFITIBE «r ettt e sere st bt sma s e snns (81,523}
L0SS 0N 2212 Of INVERIMANT SECUPIIBE e et in bttt b vt s s te TR, (3,001)
Income {l032) DBTOTE INCOMB LAXDE st s e s 2 01 {2541 97)

Provision for income taxes

Curcent - (240)

Dafarred i IEbteeaeseam s eAmeteAta TS EHE e L eens e tee 1< F BT H L e eeRa 14444 OERARL D s L 88 S Eat R 0SSR L AR aac At LR AR Gus et 122,078
NEL INCOME (JOBE) - iiscrarsosrene e i st b st b b s bVl eeeeesees e e s er et et {132,410)
Unappropriated retained earnings brought forward from the previous period - 42 891
DTEGFIMTY IVICIBITEL wrossessesterreesomroesssrapisestossens e esees 8 b 550 S8 1 0 218 e e e 0 01 R, (12,994)
Unappropriatod deficit at end Of PEAOG - i ettt ossemssec sttt s e _(1_02_,_513)

{Notes) 1. Amounts less than ¥1 million have baen omitiad,
2. 50108 [0 SUDBIQIRMBE  vreveerrireirer ittt i eI bt b R AL sb et IR OA L e e e sa s h s n st bbb ¥2 003,495 milllon
Purchases from subsidiaries -- ¥2.080,497 million
Turmngver with sulgidiaries other than sales ana purcha - ¥ 48,624 million
3. Lose on business restructuring includes one-lime expenses assoc(ated with me lmp!emantamn of empIOymant restrucluting initiatives
such as tha Special Life Plan Assistance Program as wall as the restructuring of operating and distrisution divisions in Japan.
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Summary of Slgnificant Aceounting Policies
1. Valuation method of inventorias:
Finished goads, semi-flnishad goads, work in process -
Merchandisa, raw materials, supplles e Hrasemsee s
2. Valyation method of sacurities:
investmenits in subsidlarles and affiliates -, Valuation at cost, with cost determined by the moving average method
Other sacurities
Iterns with 2 market valua: market valuation melhod bazed on year-and ¢losing markat grice, ale. (The difference, net of tax, batwesn
acquisition cost ana catrying markel valye of other securities s reportad ag 3 separate componant of sharsholders’ sauity, The cost
of other sacurities aold ig computed based on the moving average method.)
llems with no market value: valuation &t cost, with cost determined by the moving average method
Darivativeg - b s eI R el ian o bac s s b n e an e s h s mnpe st aatnre epera e e [P TORT Market valugtion method
3. Method of depreciation of langlble ﬂxed assets
A regsonable number af yaars of yseful life Is determinad (ar dilferen) clagses of fixad asserts 10 rafiact the effects of technlcal
innevation on equipment obsoleacance (typically reducing tho legally stipulated figure for years of useful life by around 20-30%).
Daprecialion is caloulated using tho declining balance methad.
4. Method of amortization of intangible assets:
With regard to the software ugad in the Company, amortization is computed on the stralghtsline method based on the Iegical, useful
peried of time. Other Intangible assels are computed on the straight-line method based on standards igsntical 1o the method
prescribed by corporate tax law,
5. Agcrual for reserve for tosa on invesiments:
Loss on investments of afflliated companiea in Japan and overseas is estimaled according to Company regulations and taking inta
consideration the linancial condition of the companies,
6. Accrual for emplayaa retirement and severance bansfils:
Liabilities incurred for he provision of employse relirement and severance benefits are stated based on the projecled benefit
obligation and pengion lund assers at Ihe ysar-end. The transition obligation ameunting to 42,077 million recognized at Ihe adoption
of new accounling standards is being amortized on a siraight-ling basis over 15 years.
The actuarial gains and losses are amortizad on a straight-ing basls starting frem Lhe subsequent flscal period, based on the average
years of ramaining service of employees al lha tima such acturial gains and 19sses arose.
7. Leases:
Flnancial leases gther than those In which it can be recognized hat ownership righls are ransfemed (o the tecsee are Urealed 2
operating leasas for agcounting purpases.
8. Basig of hedge accounting:
The Company applies delsrral hedge sccounting as deflned in the accounling standards for financlal instruments to its foreign
exchangs contracts, currensy oplions and eommodity fulures rading. Foralgn exehanps forward contracts are accounted for using the
allocation mathod.
9. Cansumplion 1ax, etc, are excludad Irom all items in the stalement of operations.

RN I - Lower of cost (averaga) or markst
- Lowar ot cost determlned by las! purghase price methad, or markst

Additional Information
Changse In trarsaction price:
With respect to salcs transactiona in the consumer products area in Japan, the Company changed Lhe transaction price (o more accurataly
reflect the actual condition of the market, with the abjective of realizing management thal can reapond qQuickly and properly te changes in
the market o atlain customer eatigfaction, The naw price is lower than the previous one by an amaount that ia deemed comparable t sales
promation expenses. This changa resulled in a decrease In nat sales and sales promotion expenses. each by approximately ¥52.5 blitlon, In
ihls past fiseal year, compared to the case caleutaled using the previcus transaction price. Opsrating profit is not aftectsd by lhis change.




{Reference Material)

[he consolidated balance sheew and statermnents of operations of the Compan

1. The consolidated balance sheet and statement of operaltions of the Company arg as iolliows:

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of ysn)
CUITERE ABBREG o oreerr et o I e b s IS S4B AL AR e 2880 s et e 227.817
Cash and deposits - mmmmmmver 31,526
Group deposirs .................... [P et VD (abeassonsesmarenssnntotsssevsnnirmnsamnsenephes P L8 180 a T a0 1abeburenaraninsare s ot samsmsenes reesansnat s ts pranase b oR RO PORS . 86.909
Trado nNOtes ANG ACCOUNES TRCEIVANIE i i i s e e I Bareiab st ereetsaneresesnniacn . £6,827
SNOMT-TEIITY IMIVASLTIEINIES vrrrreerearareonssereemre e s rimsrt e (150011 IR o1 b en s ans 18£8 e eFeses 8 R e 0808210082105 34 1R OR D IAEO RN b aba s s st ons s ne s am b em s ot 2ors e 7412
IAVEATOMEE rovriiieiersntcmne s sniseisensecsesine g L kb et e s an s s sotseasnembonses onearan retnenreiets sinsats e tenerraa s eeesynen 39.640
Deferred tax assets - : 316
Deferred hedge losses 29
OTNEE CUITEMT BSSEIE «vestrin i ere11a001tharer et sese ssassssassinsanesssimess1sy1pse P01 100D as et ban b bemmssnsoessancses ossest sbeassemrasss P 10000 s HEEIPRIEBHIRE e a0T e bbat ranta 5214
Allowance for goUDU! TECEIVADIBSE - rmrrmmmsistniihithen e e I R bbbt s s s st (57)
Fixed ag3ats v con 50,036
Propeny’ plant and = (1113 T3 B et 40,494
BUIGINGS GNIC SIIUCILIPEE «r--rrreeitss48esmib s ome oo e R A 4 e 1 s 15,737
MaChinery. equipmem and VehiC'eS ............... ST LT T T T YL T LTI S L IL PL LT TY TOTUUUN ORI 13|196
[T e T T T Ty P T Y T T T T LTI PSP O IR R TOT S R PP TUTeS - 8|657
CONSYUTHON 1N DIOGIGES v r-ve111010e e840 R 1 2R 2,649
IFIGGIDIBS  -vvvervmsre11504 0100158 1R R85 AR 01 S - 3,802
INVASIMENTS AR OlNET AE BB o it e e s s e TR 5,648
INVESUTIENT SBOUIIQE 1or ettt st s bbb S 3,691
LONG-TELTT KOBMG e oo ittt oo oo e b 1,308
Deferred tax asgots »wne [T TP TR T O PO PP TS R PR OO O 508

Other investments and assats «o- 143
Allowance 10r JoUDUl TEBCRIVADIEE i i e A b s (2)
TOA) A EBAEE e b b L) MR et e RS S LY IR e b ene 271.853

(Notes) 1, All amounts less than ¥1 million have been omhted,
2. Accumulated depreciation al property, plant and equipment - W147,790 milllon
3. "Group deposits” are deposiled with Panasonic Finance (Japan) Co., Lid., 8 wholly-ownaed subsidiary of Matsushita Elactric Induatrial
Co., Ltd., for the purpese of centralization and eflactive uge of funds of Matsushita Greup companies.



March 31, 2002

Liabilities (in millions of yen)

CUITONE IEADHIHIEE - --rvvevreeresaminstininesenssise cossiamisssssamesessssssinss 51501800 b8 o8BSt e EBYALL AR bS e et e AR O 99,855
Tradae notes and accounts payable 35915
SOOI DOIPOWINES 001000 imss i isnsiams s e LBt et am 1A AR b s bR SR 3 8304
ACCTUOT INCOIMIE LAXEBE 1trerevererierrrnirertreenes e 111 101 2 10 se1e e sns 25000 1800045842000 IR b am e eas o ma s 32002422 R0 S1 ST E AT (R Dot 27
Accrued R PIBIUGRS - treremse e e 1P AL RS b 27,340
Defarred 120 HADIMTIESE - s bttt o1 B IR b e bbbt s e G 2B 4094 Db b o snbs £ et om0 19
ROSEIVE FOI DONUSBESE -orvervrevsrerrreoia it it bttt st s b4 b1 1B eks et e bR AR RSB A8 bbbt s - 3,201

RESErve fOr SRIVICE MAINIENANGE it essien s et b et g O s aa 204t R s 00755001 SRR AR st es st e 12,141

Foreign exchange contracts 29
Other current liabilities 12,793
Long-term liabilities 9,037
Deferr@a taX HAIIITIOE 1ttt bt e s er et 21 1 DB L e e s s s e bb R 2o b g 00 REN O RC “ 1,065
Employee retirement and severance benefits . B s O R e bn 7,935
GRODEWIL eveeeemrvmmreesetesstsineasessseasesas esesss e e ceeeemsts 100 (801100 BER b8 o e RS RO IRR A4 b aaas s R e 18 saem s s S E bbb a7

Tota' “ab]“ﬂes T T TS T P F YT P P T P R P P P TP PSS UPP PP POP P 108'893

LT oo T T =T T T Y FOPTIT Y UE N TRV 1,642
Shareholders’ Equity

Common stock ..................................................................... JE T PO O SRR PRI 7,907
Capital surplug oo 25,515
Retalned @arnINgs e ittt st s : o, | L 3 [
Unreallzed holding galna of availabla-for-sale securitles, eta. i 68
Cumulative translation adjustments

T’easury SROCK e e

Tota| shareholders' Bqulty .....................................................................................................................................................................

Total labiilties, minority Interests and shareholders’ Bquity s - 277,853
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
{in millions of yen)

NOE BAIEE - i triirm e sstastbi et se e es s e ss et e cm e b e e rE oSSR 41 400 SREBERR b ot b e s s e o s e AR LA BRSPS 411,853
COBE Of QAIBE «vvevreersmsrurntme e s eriet e o1 IR e s b es e s hR e ai e a8 S48 b8 4SS P SA 1BV SRR AP AR b b semebbn s am b an s sh b e e abn e bas (400.945)
$61ling, GENEral BNA AAMIMISITALIVE DXPONSES s 1 s st o A AR 100 (19,495)
OPErating PrOfit (S5) e cssecermrers im0 L st b s s e (8,588)
Nen-operating ingome
Intarest and dividend INCOME e T B bl bbb s s et B e b am o RS AS PSR S 1,137
797
Non-operating expenses
TPALETEST BXDBNGE +rerrersessesrasssasiasso e e 1110418101 1400t 84S AR ER bbb (624}
BB wrevrseeessseresssissessron s bR I IR bbb o888 1812401783 RIARRL R0 e bbb 581t R e e 118 (1,000)
ROGUITING PIQRIL {JOGE)  wvrvorrororeroe s B A AR bt - (8,278)
Non-recurring profit
Profit 0N 8818 Of iX@E AEEEIE r1rimetimrmmet b it ae B LA e eb bt st s s 75
Profit on sale of investment securities §22
Reversal of allowance for doubHful TECRIVEDIES - et s i st bbb nees 139
Non-recurring (oss
Loss on sale and retirement of fixed 285B18 e remrriamns IS MU e b Liabbossssbrevarssasantsessoerasassnssntsanantestnnrtpone petraenn (258)
Loss on valuation of investment securities - (384)
Loss on business rem‘.ructur'mg ............................................................................................................................................ (27,250)
income (loss) DRIOTE INCOMIE LAKES vttt sttt et cat ettt e et eebsam sy 10 18580 Mo bbb et (35,434)

Provision for income taxes
Current T IS 110 PR T e W aas e annemntnnsnmsnesesnennnseanpynn 00 L HIRNNEDNEISINICTDonbiinthoeberssronssessnnennntsnasannsnstrearhn ionss ornpyas PEr s BERILERERIISEEEIEMI AV I b inbeconbarannane (1 ‘144)

Deferred (32,311)
Minority 1010 1) T T T F BT LT T T O T ORI TR ININ 188
NEE INCOMB ([OB5) oot trisrmiisiei e IR 1 Shesbe s s ettt et e (68,705)

{Naies) 1. All amounts iass thas ¥1 million have been omitied.
2. Loss on business restructuring in the amount of ¥27,250 million include expenses incurred from the recrganization / integration of overseas
and domastic manutacturing units and employment resirucluring programs. The main contents are as foliows:

(1) Impairment losses of properly, plant and egquipmant (including NEN-recUINNG GEPTECIANON) vt ¥13,532 million
(2) Additional retirement allowances under the gpacial early relirement program
and Spegial Life Plan ASSISTaNce Program Sxpanges o semenn g I b Ve bia s sens s s b s s ens s eens ¥ 8,734 million



This page is left blank intentionally.

19




2. The consolidated balance steet and statement of operations of Matsushita Electric Industrial Co., Ltd. (MEI) are as
follows. Please note the ME!l's consalidated financizl statemanis are prepared in conformity with United States
generally accepted accounting principlgs.

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)

CUFPBAL ABBEEG  -----vcrrreeerere s essmrieeessomese 8128408348145 AR 1 58588111 ARAB 0 . 3,842,031
CaSh BNG CASI BOUIVA BRI ettt e s 899,769
B TS =) oo ] I 521,333
Short-term investments 11,849
Trade notes receivable - 72,159

TrACGR BCCOUNIS TOCEIVADIE wrerrrrrrrrmmmsemrissismrsmsmssrsmsssssressssamsssssss sttt sssssssssssssossssssssesrassmssessssssosssssnsssmssmns. 1,059,078
ANOWANCE FOr COUDTUUI FECEIVADIBE  serteritienissseisssesssssssssssssssssssssssssissessoegsraeesss s8I bbbt s e e (40,298)
IAVEIEOIIGS -ttt et eS8t 1 834,608

Nonecutrent l&l‘.‘ﬂi\lﬂbles I1 195043000 bt b e b b eEAEAR AR AR L r s e ree e e e e A e A BN I T BT EP I RIS HE 6 A1 bbb ae s o e e sscm e e meraR RN L RS SRS AL e AL E I IR IR A AR 31 6.230

Investments and advﬂnces ...................................................................................................................................................................... 1|331 '401
property' plant and equlpmelﬂ ............................................................................................................................................................ 1,440,271

Land ..................................................................................................................................................... IR T R T LI I T T U IR TRIeT ovprepRyIovRoNn 221,823
e 1,314,122

Buildings -

Mach]hery and eqU]pment ................................................................................................................................................................. 3'148'408

Construcﬁon in progrees ..................................................................................................................................................................... 66.578

Less accumulated depreciation ..................................................................................................................................................... (3,310,660)
QI LREE ABBRALG vt s 00000kt as e e RS B0 HEE 1041148814318 8 A 0 697,226
Total assets ..................................................................................................................................................................................................... 7,627,1 59




March 31, 2002

Liabilities {in millions of yen)

CUITONT A I G o e et e e e et et e S AR08 - 2,486,076
Short-term borrowings, including current portion of IONG-LEM ABBY et s e 508,064
Trade notes payab]e ............................................................................................................................................................................ 33[331
Trade accounts payable .................................................................................................................................................................... . 513'1 14
AGEIUEH INCOME LAXBS - reeveerrererme s ettt cecnniss et resas 25,184
ACCTUET PAYTOI! it sttt 106,585

Accrued BXPBNGESG retieeressersrensesronss st irrmiamisss s e B et e bt e sa e b e et s 688’549
Deposits and advances from customers 109,263
Emp!oyges' Lo =00 T £ T I U N k! Fc! Y

ONEL GUPFFENL HADITITIEE r+rrremremm et et 1 1 I e B8 b b om b b4 £t e sa S eba s S e aR b h o " 365.599
LONG-TRrM HTADIIIEE revrrsii e S TR AR s bbb 1,431,768
Long.term = T T E T T T T OO SO PSS PSSP PSP RROPRO PP FOPOON 691'892

Employee retirement and severance beneﬁts DL I I LI LMoL 11000 L ohs Lo b b ey e semn b s bm b anaes ceaase s Erb e bsea st an e aabe e b Re S S S e e e s g e NS bR OS et n 718'501
Other |°ng_term habm“es LR T T TP P O O U PO T Y P E R PP PT TP PPTPTTEPIRPTIROIIRY 21 .375

TOAL HADIIIBE v oo s e 1 0 1 0 bt e e s e e b b bSPTIR PSSO 110 3'91 7‘844
M[norltv IIEEPBGLE oo e o B DI O et et et - 466,231

Stockholders’ Equity

Comman stock 258,737
Capital surplus - 662,848
Legal rasgrve .......................................................................................................................................... R IIEIRON Ehay Cdetbedtabonsinibasiearia 82'354
lened earnlngs .......................................................... duaedebarasrsasmansannrenassanstorosssbontastsaste iernnsamsnetransssg(ap)oetiiers arrBINIEaeasinbirtarnser sttt oitainteiie « 2,461 ,963
Accumulated other comprehensive incoma (1088) - - (150,633)
Tmsury BROTK oo a0t et e R s P - (92’185’

Total stockholders® equ'ty H e eeerentirare her et ne L et g AP S1E LRGSR R L BENY T8 IORE R 80D BEE ML Vs s sat e e s S e e e bR RS bRt s e e 3,243,084

Total Uahillties and SI0CKROIARIS” ELUITY eI R0 7.627.1589

(Notes) 1, From this flscal yoar, the Cempany has applied the Statement of Financlal Accounting Standards (SFAS) No. 133. “Accounting for
Derivative Instruments and Hedging Activites,” and SFAS No. 128, "Accounting for Cerlain Derivative ingtruments and Cartain Hedging
Activities, an amendment 6f SFAS No. 133."

2. Accumuiated other comprehensive income (loss) breakdown:

Cumulative transiation ATJUSIMENTS e serrrms s it s st O U P UOY ¥ (51,287) million
Unraalizad holding gaing of available-for-sale securfiles ~- ¥ 50,888 million
Unraalizad gaing of derivative mstrumenls ----- e ¥ 128 million
Minimum pengion HaBIlity AGJUSITIONES trommrm it e e == ¥(150,362) million
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(In millions of yen)

6,876,688
COSt Of SAIEG sttt ssnsmaress s eas e ses sy B E0YB 11 BB ARR AL dae B4 et e et e st e nna {5,134,077)
Selling, general and AUMINISALIVE @XDENFES s simiitictismmitiseiens s eseesses s et s e s 0T . {1,954,418)
Operating profit (loss) ..................................................................................................................................................................... (211'907)
Non-operating income and expenses
[P T B AL ITIEOITI 10 bttt ekttt iee et b s e ems et er s em s e e e oS4 RS RO O ORS00 1L RO IR PRM R Lo b s b e b b omna s o0 sa st en s nes 33,556
Divigd@ng iNCOME e ereverrereerseisesicmemsrsssrisaismiensiissies [ TP S PP TR FE TP PPN 9,162
INterest EXPENnse - erimmuniimnm LI IR 601 es b ba b e srae L rossrensdessssmsastsssaetons Fon b1 Re (Forano4es s RaLeaaseneParh VS PO IOYSIISLIT SOV 1OEN IR 1Y Voo (41 213)
Restructuring charges (164,058)
Write-down of investment gecurities (92,808)
Other income (|033)' FIBE corrrr et s s 80 e e e S (30 345)
Income (|OS$) bofore INCOME 1AXES o et s SO O OP P SEOT P SO ( 543'009)
PIOVISION FOF INGOME TAKEE -+erererers messeee o sone oo s 580851400 44D AR K 0RO L 05855 258 B 57,211
Mmonty TIIEEFESLE  41060tethntenbures ettt s e b a8 1121 TR 11 EE L EBRL AR DB e ham b b h e hem e b e sab e ba e st aeRe s at s smms ot e n e 60,732
Equity in gg[ningg Of ASSOCIAIEA COMPANIESE +rtrerirm s rers s e b s s s aa b s s 89
Netincome (loss) - ettt RO AR AR 91 BB AR bt £ e e Pt ssesen (431,007)

{Note) Restructurlng charges Include expanses associated with the implementation of early retirernant programs and the ragional-bassd employae
remuneration system, Qther Income (l0ss) Includes businass reatructuring expenses, such as impairment josses and othar axpanses
associatad with the closing/intsgration of geveral manutacturing facillties.
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(English Excerpt)

NOTICE OF
THE 53RD ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Yokohama, Japan

on June 27, 2002

This Is an English translation from Japanese 7
of a natice circulated to shareholders in

Japan, extracting the portions concerning the
proposal related to the share exchange
agreement with Matsushita Electric Industrial
Co.. Ltd., to comply with reguirements of the

L U.S. Securitles Act of 1933. J

Matsushita Communication Industrial Co., Ltd.

Yokohama, Japan



To: Shareholders in the United States

The exchange offer or busineas combination referred 10 in this Notice is made for the securities of a forgign
company. The offer is subject 10 the disclosure requirements of a foreign country that are different from those of the
United States. Financial statements included in the document {othsr than the consolidated tinancial statements of
Matsushita Electric Industrial Co., Lid.), if any, have been prepared in accordance with foreign accounting standards
that may mot be comparable to the financial statemenls of Unites States companies.

It may be difficult for you to enferce your rights and any ¢laim you may have arising under the federal securities
laws, since the issuer is located in a foreign country, and some or all of its officers and directors may be residenis of a
foreign country. You may not be able to sue a foreign company or its officers or directors in a foreign court for
viclations of the U.S. Securities laws. It may e difficult 1o compe! a foregin company and its affiliates to subject
themselves to a U.S. court's judgement,

Editor's notes:

1. The financial statements and other infarmation in¢cluded in this Notice of Shareholders Meeting (excerpt) are
prepared primarily on & non-consolidated basis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are also provided herein. Non-consolidated and consolidated
financial statements should not be confused with each other.

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omited in the financial statements in this Notice, unless otherwise
indicated.




June 10, 2002
Dear Shareholders:

Notice of the 53rd Ordinary General Meeting of Shareholders

This is to inform you that the Company's 53rd Ordinary General Mesting of Shareholders will be held as deseribed
below. You are cordially invited to attend the mesting.

If 1t is inconvenient for you to attend the mesting, you are sincerely requested to examine carefully the referential
materials contained herein and 10 mail, as soon as possible, the voting exercise card duly signed by you after marking
“for” or "against” each bill.

Fohwckkkckokkkk kR hskh ek ¥k

1. Date: 10:00 &.m., Thursday, June 27, 2002
2, Place: Corporate Head Office located at 3-1, Tsunaghima-higashi 4-chome, Kohoku-ku, Yokohama
3. Purposes of the Meeting:
- Matters 10 be Aeported:
The business report, balance shaet and statement of operations with respect to the 53rd fiscal period
from April 1, 2001 to March 31, 2002
[Translation omitted]
— Matters o he Acted Upon:
Bill No. 1: To approve the proposed allocation of profit with respect to the 53rd fiscal period
[Transiation cmitted)
Bilt No. 2: To make partial amendments to the Company's Articles of Incorporation
[Transiation omitted]
Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita Electric Industrial Co,, Ltd.
[See the following pages)
Bill No. 4: To elect 7 directors
[Translation omitted]
Bill No. 8: To grant a retirement allowance to a rétiring director for his meritorious service
[Transiation omitted)

Sincersly yours,

Yasuo Katsura

President and Director

Matsushita Communication Industrial Co., Ltd,
3-1, Tsunashima-higashi 4-chome, Kohoku-ku,
Yokonhama

Shareholders attending the meeting are requested 10 hand in the voting exercise card at the reception desk of the
meeting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Reasons for necessitating the shars exghange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called “Value
Creation 217 for the period from April 2001 to Mareh 2004, Under the “Deconstruct and Create” theme, a series of
rastructuring initiatives have been implemented.

In & further effort to secure continued growth and strengthen sarnings capability for maximization of carporate valus, the Group is
seeking 10 re-establish business areas of responsibility and autoncmous management stuctures for respective operating units. In ling
with this initiative, the Company has decided to became a wholly-owned subsidiary of its parent company, Matsushita Electric
Industrial Co., Ltd.. by way of a share exchange, with the effective date set for October 1. 2002,

Specific measures of reorganizations and new business strucure building will be implementea in accordance with the following
basic policies;

(D Make maximum uss of the benefits achieved from collaboration with related businesses within the Matsushita Group through
eoncentration and unification of Groupwide management resources and core technologies.

(@ Expedite implementation of the Company's future business strategies by realizing operational aynergies through close
collaboration with other Matsushita Group companies.

@ Establish a totally integrated operational structure in éach busingss area, with full responsibility to customers far
development, manulacturing and sales,

Management would appreciate shareholders' approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support ¢f our endeavors,

(2) Ihe Share Exchange Agreement
The following sets out the tems of the Share Exchange Agreement entered into by the Company and Matsushita Electric
Industrial Co., Ltd. on April 26, 2002.

S E EXCHANGE AGREEMENT
(copy)

Matsushita Electric Industrial Co,, Lid. {hereinafiar referred 10 as "MEI") and Matsushita Communication Industrial Co.,
Ltd. (hereinafter referred to as “MCI") hersby execule this share exchange agreement (hereinafter refarred to as “thig
Agreement”) as set forth herein,

{Share Exchange)

Article 1 ME| and MCI shall implement the share exchange in accordance with the manner set farth in Articles 352
through 363 of the Commercial Code of Japan, whereby MEI shall be the 100% parent company of MCI and
MCI shall become the wholly~owned subsidiary of MEL



(Shares to be Allotted upon Share Exchange)

Article 2 Upon the share exchange, MEI shall issue 176,967,239 shares of comman stock and allot them, together with
59.984,408 shares of cammon stock of ME| held by ME set forth in the following article, to those shareholders
(including the beneficlal shareholders; hersinafter the same shall apply) whosse names appear as such on the
register of shareholders of MCI (ingluding the register of beneficial shareholders; hereinafter the same shall
apply) as of the close of the day immediately preceding the date of the ghare exchange, at the ratio of 2.884
shares of common stock of MEI per each comman stock of MCI held by such shareholders; provided, however,
that na shares of MEI shall be allofted to 105,989,216 shares of MCI held by MEI.

(Allotment of Treasury Stock)
Article 3 ME) sha!l. as provided in Article 2, allat the 53,984,408 shares of common stock of MEI held by ME!, to any
shareholder of MCl in lieu of issuing new sharas upon the share exchange.

(Date of Commencement for Calculating Dividends)
Article 4 The dividends on the 236,951,647 shares of common stock of MEI to be aliotted in accordance with the
provisions of Article 2 shall be calculated, sommencing on October 1, 2002.

(Armounts of Capital Stock and Capital Surplus 10 be Incroased)

Article 5 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock 1o be increased: ¥0
(2) Capital Surplus to be inereased: The amount calculated by the following formuia,;

o Number of shares of MCI to be transferred Total amount of book value of shares
Net assets of MCl existing as of 10 MEI upon the share exchange _ referred 10 in Arlicle 3, stated in the
the date of the share exchange )
Total number of outstanding shares of MCI accounting book of MEI

(Date of Share Exchange)
Article 6 The date on which the share exchange shall becorne effective shall be Qctober 1, 2002; provided, howaver,
that the parties hereto may agree to changs such date upon eonsulting each other, if necessary.

{Management of Property, ete.)

Article 7 Upon execution of this Agreamant until the dare of the share exchange, each of the parties hereto shall ¢carry
out its business and manage ail of its properties with the due care of a good manager (zenryg-naru-kanrisha-
ng-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividanos)
Article 8 Each of ME! and MCI may pay dividends to those sharshalders or the registered pledgees whose names appear as
such on the register of shargholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥7.50 per share, ¥1,412,000,000 in the aggregate for MCI

(Interim Dividends)

Article 8 Each of ME! and MCI may pay interim dividends (cash distributions pursuant to Article 283-5 of the Commaercial Code
of Japan) lo those shareholders or the registered pledgees whose names appear as such on the register of
shareholders as of the cloze of Septermber 30, 2002 up to tha following amount.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for ME!
(2) ¥12.50 per share, ¥2,446,000,000 in the aggregate for MC1

4



(Term of Otfice of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)
Artlcla 10 Tne term of office of the Directors and Corporate Auditors of MEI who assumed such office befora the date of the share exchange
shall be until the end of their respective terms, as they weould be I such office had the share exchange not bean made.

(Shareholders’ Meetings to Approve this Agreemant)

Article 11 Each of MEI and MCI shall convene its shareholders’ meeting (herginafter referred to as the “Shareholders’
Meetings”) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreemeant and other
matters necessary for the share exchange: provided. however, that MEI and MCI may agree to change the date on
which the Shareholders' Meelings are to be held. if necessary, upon consulting each other.

(Changa of Terms of Share Exchange and Terminatlon of this Agreement)

Article 12 in the event of any material changes in the conditions of assets or business operations of ME! or MCI during the period between
the dale of execution hereof and the date of the share exchange, ME! and MCI may agree o change the terms ang conditions
of the share exchange and other contents of this Agreement or terminate this Agreement upon consulting each cther.

(Validity of this Agreement)
Article 13 This Agreement shall cease to have any effect if the share exchange is not approved at sither of the Sharaholders’
Meatings of MEI or MCI as set forth in Article 11.

(Matters for Negotiation)
Artlcle 14 In addition 10 the matters set forth in this Agresment, any matters necessary with respect o the share exchange
shall be determined upon negctiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement in duplicate and, upon signing and sealing
hereof, and each of ME| and MCI retains one (1) copy hereof,

April 26, 2002

MEL: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1008, Oaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MCI: MATSLSHITA COMMUNICATICN INDUSTRIAL CQ., LTD.
3-1, Tsunashima-higashi 4-chome, Kohoku-ku, Yokohama-shi, Kanagawa
President; Yasuo Katsura



Explanation Concerning Share Exchange Ratlo

With respect 10 the ghare exchange scheduled for October 1, 2002, between Matsushita Communication Industrial Co.,
L1d. (the Company) and Matsushita Electric Industrial Co., Ltd. (MEI), the share ex¢hange ratio {the Share Exchange Ratio)
was determined as follows:

(@ The Company raquested Glabal Managsment Directions Limited (GMD) for calculation of the Share Exchange Ratio to
be used as a reference for the Company in commencing negotiations with MEI concemning the Share Exchange Ratio.
GMD comprehensively considered and used such methods as historical trading values analysis, discounted cash flow
analysis and adjusted net asset value analysis 10 calculate the Share Exchange Ralic and submitted the results thereof
to the Company.

® Using GMD's calculation results as a reference, the Company held a number of negotiation ssssions with MEL As a result,
the proposal 10 implement a Share Exchange Ratio of 2.884 for one (2.884 shares of MEI to be issued in exchange for ong
share of the Company) was submitted to each company's Board of Directors’ meeting on January 10, 2002. The Board of
Direstors of the Company approved the Share Exchange Ratio and eonciuded a Memarandum of Understanding (MOU)
with MEI, setting forth the Share Exchange Ratio, on the same day.

® On the same day, the Company made a public announcement (the Press Helease) raporting the fact that it entered into
the MOU and the contents thereof, along with significant matters related to the share exchange. The MOU provides,
among other things, that this share exchange is independent and separate rom, and shall not be affected in any way by,
other share exchanges that may be impiemented betwean MEI and other companies than the Company, and that in the
gvent any material changes arise in the conditions of agsels or business operations of ME! or the Company, the parties
may terminate the MOU upon mutusl consultation, Also, the Press Relgage states that ME| may use the shares of its
common stock held by itself to substitute a part of its new shares to be delivered at the time of the share exchange.

@ Subsequent 1o the issue of the Press Relsase, the Board of Dirsctors of the Company ¢onfirmed with GMD that there
was no disparity between the conditions on which GMD based to calculate the Share Exchangs Ratio and the contents
of the Press Release, and that the Share Exchange Ratio of 2,884 ME! shares for each Company share fell within the
range that GMD had analyzed.

& In April 2002, the Company, preceding the signing of the Share Exchange Agreement with ME), once again requested
GMD to perform additional procedures for the purpose of consldering the adequateness of the Snare Exchangs Ratio
determined on January 10, 2002. In response to this request, GMD reported to the Board of Directors of the Company
on April 26, 2002 that, taking into consideration even the results of the additional procedures performed as requested
by the Cempany. the Share Exchange Ratio of 2.864 ME! shares for each Company share fell within the range GMD had
analyzed.

® Upon receipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement selting forth the Share Exchange Ratio therein.

@ Meanwhile, the Company has confirmed that ME! obtained a report from its financial adviser to the effect that the Share
Exchange Ratio provided in the Share Ex¢hange Agraement is fair and reasonable.

The Share Exchange Agreemant also sets forth that, in the event any material changes arise in the conditions of assets
or business operations of MEI or the Company, the parties may terminate the Agreement.



[Copy of Letter from Global Management Directions Limited)

April 26, 2002

Board of directors of
Matsushita Communication Industrial Co., Lid.

Subject: Analysis of the Share Exchange ratia

Matsushita Communication fndustrial Co., Ltd. ("Matsushita Communication”) requested Global Management
Directions Limited (“GMD"} to perform certain procedures (the "agreed-upon procedures”) in connection with the Shara
Exchange ratio for the use of Matsushita Communication’s Board of Biractors in making decisions with respact to & share
exchange whareby Matsushita Electric Industrial Co., Ltd. {"Matsushita®) will become the 100% parent company of
Matsushita Communication (the “Share Exchange”). The agreed-upon procedures performad by GMD were:

» GMD read the financial information obtained from Matsushiia Communication and from Matsushita including:
- the Japanese Annual Securities Reports of Matsushita Communication and of Matsushita for the year ended
Mareh 31, 2001,
- the Japansese Semi-Annual Reports of Matsushita Communication and of Matsushita for the six months ended
- Saptember 30, 2001,
- the consolidated financial projections of Matsushita Communication and of Matsushita prepared by Matsushita
Communication and Matsushita, respectively,
- the tax returns of Matsushita Communication and of Matsushita for the year ended March 31, 2001, and
- the current value analysis of the assets and liabllities of each of Matsushita Communication and Matsushita
prepared by Matsushita Communication and Matsushita, respactively.
» GMD reviewed the market prices of Matsushita Communication common stock and of Marsushita comman stogk
and other market information,
* GMD held discussions with mambers of the managemant of Matsushita Communication and of Matsushita
regarding past and eurrent business oparations, financial condition, future prospects and the advamages and
tisadvantages of the Share Exchange.

GMD performed the agreed-upon procedures using information provided on and before December 20, 2001 and
analyzed indications for the Share Exchange ratio based on the historical trading value analysis, the discounted cash fiow
analysis and the adjusted net asset value analysis. GMD calculated the Share Exchange ratio taking the resuits of the
analysis and other factors into consideration, and on December 25, 2001, GMD reported them to reprasentatives of
Matsushita Communication's Board of Directors.

On January 10, 2002, Matsushita Communi¢ation and Matsushita entered into the Memorandum of Understanding to
execute the Share Exchange (the "Memorandum”). Itis described in the Memarandum that tha Share Exchange ratio will
be 2,884 shares of Matsushita common stock for each share of Matsushita Communication common stock (the "SHARE
EXCHANGE RATIO") . GMD read the Memorandum and found that the SHARE EXCHANGE RATIQ to be within the range
GMD had noted in its analysis.

Preceding the Share Exchange sgreement, Matlsushita Communication requested GMD to perform the following
additional procedures (the "additional agreed-upon procedures”) for the use of consideration by Matsushita
Communicartion as 10 the adsquateness of the SHARE EXCHANGE RATIO:




* GMD inquired of members of the management of Matsushita Communication and Matsushita of the financial results
for tne year ended March 31, 2002 and the financial prospects for the year ending March 31, 2003 of Matsushita
Communication and Matsushita,

* GMD held discussions with memberg of the management of Matsushita Communication and of Matsushita
regaroing public announcements by Matsushita Communication and Matsushita on and after January 11, 2002 to
April 26, 2002,

* GMD read the representation letter issued from cne to the other between Matsushita Communieation and
Matsushita on Aprit 26, 2002, regarding subsequent events expected to occur with respect 10 Matsushita
Communication and Matsushita before October 1, 2002, the day of the Shars Exchange.

GMD performed the adgitional agreed-upon procedures using information provided on and before April 26, 2002. As
a result of the additional agreed-upon procedures under the assumptions and limiting conditions described in this letter,
there was ro subatantive change to the range that GMD had noted in its earlier analysis, and the SHARE EXCHANGE RATIO of
2.884 sharas of Matsushita commaon stock for each share of Matsushita Communication common steck remained within
that rangs.

IR EENE SR EEEERERESEENESS

This letter was prepared for and the agreed-upon procedures and additional agreed-upon pro¢edures were
conducted for Matsushita Communication's Board of Directors for I's information and assistance in making its decisions
as to the Share Exchange ratio. Neither this letter nor any portions thereof shall be referrad to in any documants or be
used for any other purpose without our prior written consant. The letter does not address the underlying business decigion
to proceed with the Share Exchangs and does not constituta a recommendation to any Matsushita Communication
shareholder as 10 how he or she should vote with respect to the Share Exchange.

GMD rendered services to Matsushita Communication based on procedures agreed upon by Matsushita
Communication and utilizing financial information supplied or reviewed by Matsushita Communication. The procedures
were performed on the condition that Matsushita Communication eonduct its own due diligence in the process of making
business decisions regarding the Share Exchange, would not rely solely on GMD's procedures and Matsushita
Cornmunication’s consideration of the procaedures performed by and advice of GMD would not supplant other analyses
and inquiries which Matsushita Communication has or should have conducted. GMD makes no representation regarding
the sufficiency of the agreed-upon procedures. Furthermore, GMD does not take any responsibility for changes in market
conditions, and has no obligation 1o revise this lstter or complete additional procedures to reflect events or conditions that
subsequently occur. As directed by Matsushita Communication, GMD assumed that four other share exchanges between
Matsushita and other companies, which are scheduled 1o occur concurrently with the Share Exchange, do not affect the
Share Exchange. In addition, the assumptions used in applying the agreed-upon procedures were supplied by, and are
the sole responsibility of, Matwsushita Communication. Consequently, GMD makes no representation regarding the
sufficiency or accuracy of these assumptions,

GMD conducted its procedures and prepared this letter under the assumption that the Share Exchange will be legally
and effectively executed. GMD's analysis is solely with respect to the Shars Exchange ratio and dogs not indicate the fair
market value of Matsushita Communication eommon stock or Matsushita commen stock, and GMD did not caleutate the
fair value of Matsushita Communication common steek at the price which Matsushita Cormmunigation may purchase
shares from the sharehoiders who object to the Share Exchange.

In performing these procedures, GMD assumed full disclosure had been made to GMD by the management of both
Matsushita Communication and Matsushita of material and fatent facts that might affect the Share Exchange ratio. Further,




GMD relied upon and assumed the accuracy and completeness of all of the financial and other information provided to or
that was discussed with, or considered by GMD, or that was publicly avallable. In all cases, GMD did not attemnpt to or
assume any responsibility to verify such information. GMD did not make any evaiyationg or appraisals of any assets or
liabilities of Matsushita Communication or Matsushita. Consolidated financial projections and assumprtions prepared by
and provided to Matsushita Communication or Matsushita were assumed, with the represantation of the management of
Matsushita Communication or Matsushita, that they were adequate for use in the Share Exchange ratio analysis.

Global Management Directions Limited
Representative Director
Masami Hashimoto




1. The balance sheet and statement of operations of Matsushita Communication Industrial Co., Ltd. ars as follows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)
CUITENE @S5BES  «ririerrririmerres st ettt et b et e e Ao e LB LS AT D EE SR s - 287,996
Cash and dapositg e s 32,786
GRTOUD TEPOSIE orersme 80011 e b AR R 115000 . 33,000
Trade accounts recewab]e ................................................................................................................................................................ 107’071
Finished goods .................................................................................................................................................................................... - 13,616
RRAW ITIATETTAIS <rrerveeirererererriaremsensieset e cres et et cten s sae s ans e s assessesemsnsarsaessansssinaebessssbesethsebban b Eheb(he(os b0 EORERERIEAEUDIAS ORI EDE OO H IS ERPR0S 01 ent aemtossns 17,856
Work in process 8.130
DERITEM TEX BEEELE e et LA RS R AT RS h e 36,554
Other receivables - 23,080
CHRET CUITEAT ABSEES oot e e b b PR 01BN S R 808 Y BE SRR 45RO 08 e g s bt ens b 16,180
AlloWaNnECe FOr dOUDTUl FECEIVADIEE vttt ettt et es et st e b b e se s 1S b en st A bt o RS TR BB HEb RRB B U b sRv O bR A ae s (280)
FAM OO B SO - e rrre e et e R LA R YRR TR TR SEE IR RS SRS RIS IR SR e e e e s 229'296
Tangib[e IO B GBS L iiitet et B 1 I B 1 e er et s b b s emntsea s ese s e s en bbb s bt ba st aemat s seen e bassmesnmeath - 47,513
BUIINGS v emsmmsetismcrasssoessn LIRS 4 8 L §0 8192 SR RS S8 8418 e iS58 RR RSB mA s st et - 22741
Structures e T 861
Machinery T ale T (1] 0T g 1= | OO T T T T T T T O SISO RSP 4,355
Vehicles -, 18
Tools, furniture and fixtures 7,699
(T3 [ERERN— : 11,695
CONSITUCTION N PIOOIBES  torisertstttarmstit it ist 0110001010111 118 31841152015 1818 8 bR 8 e £ 142
|ntang'|b[es ...................................................................................................................................................................................................... . 177
Faci“ty U[Ill'(y rights ................................................................................................................................................................................ eg
Softwarg e eebeeiire e nneresesatiestren e se s aneanteanreeenhnbinndde N de bt D I LA O IRL ARS8 OB RN IR SHN LSRR RO SR IR PO ELE IS b the s b prmben s e s an e s saen 121
1nvestmgnts and other assets P P S PRI OIN 181 ,605
IMVESLITIENT SECUIIHES rorerirrereecrer cororrepisemtotat g tiaatitrar e aes s iast st s s ot a e i s on et s 4 e b am st ses s s em e et smensasobebns e bhabassba b e LB IR TSP EE ORI RO 0S b R0 53'548
|nves[ments in Subsidiafies ............................................................................................................................................................... 17‘974
Investmants in equity of subsidiaries, other than capital stock oo 4,940
Investments in equity, other than capital stock - . - 896
LONG-Term depROSItS ettt irse e 14,000
Long-term Group deposits ... 28,000
DIOTEITEO LAX BBGELIG «rvvereresutiatsiersiisiasarsstisns s 1110000110101 800 80RFERE 108 1808 10501050 bE 242122 rmms gy m st b o0 R b b1k 0404 se e en s sn s smema b enemetnast aososassnmnn 47,9080
LONG-tON OPOSIES PBIT - eeererre ettt eresssieeiss s b b RS LE LB e e - 14,826
[DEBEE ASGBIS 1erveereremerirensertirisseecstetere et rasssmeeaaesansser st erasaesesesassnsase s anemnee e sensesaseasses ot anbEebhn bR AR 1nBYe b0 s 1008 4DROE o 00N BITDEYROY FbPR T mSmamEveobe bt earn R 1,112
Allowance for vaIUALION Of INVESTMBNLS - v ettt st e e R b B SR OR R PG e bbb (1 '683)
Total assets .- JeeeEpaeeyegmne g stenteeerestan s on e h L e g RAL s e hmee s eacane s A £h e b RS S et n b samesemae e e eam s vesones vt hasioneannceeba ke KO EabRet 00 ENIRE AP RE IR RN BRI R e e e e 81 7'292
{Notes) 1. In accordance with Japanese Commergial Code regulations, all amounts less than ¥1 million have Been omilted.
2, ShON-181m receivables oM SUDSITIANES i im0 1 s e e s ¥ 8,210 million

Shari-term payables 1o subsidiarigs -

¥ 26,007 milllon

3, Sherl-tarm recelvables from parent company - - ¥105,098 milllon
Shart-lerm Payahies to DATENL COMPANY rrrriemr ittt e e e o AR MBLL O LI 00 10 ¥ 16,021 million
Long-terrn receivables {ram parent company ¥ 270mlllen

4. Accumulated deprecialion of tangible fixeg 888018 i o ¥116,592 million

5. Major lgraign gurrency assets:
Investment securltles denominated In loreign currengigs ... + ¥ 8,082 million (S19€ 25,586 thousand stc.}
Investmants in subsidiaries denominated in {oreign currancios » ¥10,840 miltlon (USE 48,000 thousend elc.)
Long-term daposits paid dencminated in forelgn SUITENGIes -« ¥14,826 million (LUSE 114,768 thousand)




March 31, 2002

Liabilities (in millions of yen)
Currant llabilitigg --erme T T T U P TP P P T T PP PO OSSP SO PP PRI SIS 168,685
TrA0E BCCOUNTS PAYADIG wierirmtie it b L0811 LT 1 ARV 0315042 e 48,770
Other payables 2.850
ACCIUBT INCOME LBXEE - rererrerrrmmserrrasssmsisistesinssiasianis e asensismasssssssabbe e e et bt (a1 TSV 11T S1O TR 18 00m T e peer e e ennia e nan 17
ACCTURGT BXDBISGE rrrrerreeesssisnsiosrasssss s oeireseassrass e asss 8180 AT AR 081 ORS00 00 RS04  25EEn - 52,603
Advance receipts 282
Deposits raceivad - 11,445
FIEBEIVE FOr IOMUSES crvreremrrrereneeeentorass a0 006810400 180010 LRI 4101 OB R E PB4 e s e 4SS e 42 s emt et eeb ke be s s e e e st nmn et . 8,173
REBEIVE fOr SETVICE NMNAINTENMANCE  +roreresiatteesstei it 1011000111001 10E 11805 T80 R311E f0 5004 b oLt s s OB L b ae s e s en 8,692
Reserve for INVESIMENt IOSBES 11 s st e s st b 1 e I I S e 23,842
Employees’ deposits 11,977
Notes payable related to tangib]e FIXERE AGGOIG rorrroermmisr st e s ettt s et et b b 10
Long-term llabllities
Employee ratirement and Sovarance Denafits « e bt [TTTITPRNI O 25,654
TOUR] HABITRIEE v+ eorrevtsesstertesiettssssns 11100 100840103 103800414 588147528 s s R R s SRR bR B 184,319

Shareholders’ Equity
CAPHAN SROCK oottt e e R B RO SR R RE RSP RS et . 22,856

Statutory reserves 41,628
Capital reserve 35,912
LL@RI F@E@IVE +:s::01440 1040004545801 8818 1 £ e L0 5,714

Retalned earnings - comaummnmmmmmniin LI IR R VRO AR R LR S SR R S0 SRR e S e be ne R e a s et e Rt nEenben e 256,178
CONHIMGONOY TEBEIVE rrrresmsert oot st 8331 AL DR 04 R e 268,650
Unappropriated deficit at end of Period « et s D (29,621)

[Net income (Ioss) FOF PBIHOE ettt b e s e e (46.530)]

Unreallzed holding gaine of avallable-for-sale securitias, @Ic. i s 2,319

Treasury BEOCMK - ieevretim s rimmi et ettt bbb et et b R SRR (4FORES 1L OLRLRSR IR (RS BR R sh R e e n ()

Total SRArEROIAEra’ BQUITY et bt 00 A SRRSO B3 S . 322972

Total llabllities and sharehalders’ @QUIY - o e e 517,202

(Notes) €. “Group deposlis” inclugded in Current aszets and Investments and olher assats are dapasils lor the purpose of
centralizatlon and cffective use of funds of Matsushita Group companigs.
7. Major lgage assets are computer related aguipment.
8. Net incomme (joss) per share for the pertod {from Aprlt 1, 2001 to March 33, 2002) - et (247 B4) yOn
9, Amount of net assets as setorth in Arlicle 280, Psragraph 1, Item 6 of the Japanese Commerclal Codo seeereenens W 2,310 million

1"



Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002
Operating incoma and expenses ('n millions of yen)
Net Sales ...................................................................................................................................................................................... 582'417
0BT OF BAIBE +revsesertsstsariesssetiestsstst i1 mstmm s s e s 301 AR R SR RROE AR RSB 1555 - (468,395)
Solling, general and admMinistrative EXPEMASEE i e ettt o e (161,331)
Operating profit (loss) (57,309)
Non-operating income and expgnses
Non-operating income
Interest and dividend income - 4,574
4,315

Non-gperating expenses
Other enimonesabesienbeessetbdesRAa IR RIRARN IAYIEENN 2041000081 E IR BN be bR R e bbs SheR R RO bRt s s s e e seame e onsacs nmeceeonns srmmsr bEROR b 800nsInsdt 1ORBRNORINY (1|934)

Rocurring profit (loss) e (50,614)
Non-Recurring Profit & Loas
Non-recurring profit
proflt on sa'e Of ﬁxed aSSEtS ........................................................................................................................................ 113
Reversal of allowance for doubtful receivaDIgg it et 413
Non-recurring loss
Loss on retirement of fixed assets (167)
Transfer (0 reserve for iNVEstMENnt [0888S -~ i o i s (19|959)
One-time compensation for @mployment resPUCIURng PIOQIAM et (8,076)

One-time compensation for regional-bDased @MPIOYEES it stestbe e nbarrense (14)

Incoma (loss) batore income taxes - PP U O P POV P SOPORPOTI - (78,305)
Provision for income taxes

CUITEAL crritrmsuimiosrierimenns e iasssmsesnes nrsesrancsensesnssssssssnon e isenisanssesisasssssentessrnsess sebomsss bebe A bE40008IIL IR IBNIFBELIOEEIORONS IR (HEOLRBIRFeRbesOLes s s tan s

Deferred .......................................................................................................................................................................................
Net Income (loss)

Unappropriated retained earnings brought forward from the previous period - 18,360
Interim dividend ...................................................................................................... o e (2v351)
Unappropriated deficit at end of pericd (20.621)

(Nates) 1. Amounts less than ¥1 million have been omitted.

2. 52188 TO SUDSIAIRNES =r-er-rimreeme s e e s et ea b s e LD RO B LAY PRI 01 e b emtheee ch s e bas se s cbma s tha e ¥ 5336 milllon
Purchases from subsidiarieg - --¥ 69,954 million
Transactions with subs:dlarlos omcr lhan sales and purchasea - ¥ 1B2miilon

3, Sales 1o parent gompany - bbb -~-¥533,053 million
PUrGhases from paranl COMPAany -ttt ittt o -~ ¥125,793 mililon
Transactions with parent company other than salss end purchases ................................................ ¥ 27 million
4. "Ona-time compensation for employment restrucivring program” is accounted for lo prowde suppaort to early retrees
on the Special Lile Assistance Plan,




Summary of Significant Ascounting Policies
1. Valuation methad of inventorles:

Finished goods, work in Progesg s i L OWET O COSE (BVETAgE) or markel. (Purchased goods are calculaled by
\he lower of cost determined by last purchase price method, or market.)
Raw Matarials ooeov.e e LOWET Of COSE, datermined by last purchase price method. or markat

2. Vaiuatlen method of securitles:
Invesiments in subsidiariss and affiliates
Other securities

hems with 8 markat value: market valuation melthod based on business year-end closing market price, atc. (The difference, net of tex,
balwasn acquisition cost and carrying market value of other securilies is reportad as a separate component of ghareholders’
equlty. The cost of other securities sold is cempuled based on Lhe moving avarage method.)

{tems with no markel valua: valuation at cast, wilh cost getarmined by the moving average method

3. Mathod a! deprecialion of (angible fixed assels Declining-balance method

4, Leases:

Financial leases olher than those in which it can be rccognized thar ownership rights are translerred to the lessee are treated as

operaling leases for accounting purposes.

S, Basis of allowances and reserves:

a. Allowance for doubtful receivables I provided for genaral recaivabiles based primarlly on past delinguency occurangs retes.

B, Allgwance for valuation of inveslments is provided lo prepare for possible losses malnly from investmenis in subsidiaries. taking into
consideration the financial condltion of subsidiarles, etc,

¢. Reserve for service malntenance 13 provided to cope with after-sales sarvices of products sold, and Includes estimated expenses
far repalring and contract-based maintenance sarvices.

d. Liabilities ingurred lor the provision of employee retirament and severance benefils are stated based on projected banefit abligallon
and peneion fund asgals at tha year-end The transition obligation amounting to ¥5,352 million recognized at the adopilon of new
aceounting standards Is being amortlzed on a straight-line basis over 15 years.

The actuarial galns and losses are amortized on & straight-line basis starting from the subsequent liscal period, over a fixed period
within the average years ol ramaining sarvica of smployaes at the time such actuanal gaing and losses arose.

8. Resarva lor invasimant losses is provided (aking Into consideration the linancial condition of subsidiaries. etc., in order o prepare
for pessible l0sses due to the aggravation ¢! performance of subsidiariss, ete.

6, Congumption tax, etc. are excluded from all itams in the statcmens of operations.

e Yallation at cost, with cost determined by the moving average method




2. The balance sheet and statement of operations of Matsushita Electric Industrial Co. Ltd. are as follows:

Balance Sheet

March 31, 2002
Assets {in miilions of yen)
g Ty L Y- VST T T T T T T T T O T P P TP PR TP TSI TP PITT N . 1'759'207
Cash and dBpOSitS ............................................................................................................................................................................... 736,022
Trade Aotes RGEIVADIE s i i b e e e e bbb AT 24515
TrRCE ACCOUNLS TGCEIVADIG rvvrrmrrssomses s bttt 545,119
MAFKEIADIE SEEUIIBSE v errerrrere ettt et e e e bR IR ORS00 2973
OINET TECEIVADIES eirrertrsmsierssimuis e imsieriieisr s tea1ne 101 1Yyt bt s s ea s e b s e et b et e et ontb o N 87’290
Advance payments ............................................................................................................................................................................... 14,020
Shon-?erm JDEINE -+ onervmmmesrnnsnersrnroersmmsanissnsesesroniransestssabasabonatsenbansbh0abe b IEAPER I L IBOEHEDSEDA81) FIEO 1008 CFHRITPEIY$E9O4RE10S8 R4 18018 gatnmsessemsanasmmsonsansnurasasns 21 259
Dgfgrrgd BEN AEEEEE tvorrerrretrettms it iarm 1110100 110010181 1E 1R LR 11 (41 IR SRS 188 4S8 45802 o8 s s ok e e £ dehe et st £ et cr e e b b st et 127'453
Allowance for JoUDLIUl TOCEIVADIEE e bbb b B 1Y . (4[430)
Finished goods, merchandise and semi-finished GOOGS bt 111,650
Raw materials, supphles and WOTK iR PIOCASS i srotmmussmisimsrimsimierisie s ens secveass st sebiss s s s et 88,755
OO CUITEIE BSSELS «erererrsrstnste ettt eeh et 14100151 b st 1010210040188 188112012501 42417 se 8 22 o0 eS8 R b b s st s nnssmases 4,576
FIROA BEBOEE - oot AL AL L R E IO L0401 IR R B ALY 412 B4 815413 sttt a s e n e sasm b s enm 2 806,764
Tang|b|g B o0 I i) o (T P OO S L T ST TP T TE TE T P T PP RPN 465'202
SHTUGCTUIDS  tmreietsrrresrnes e rane ettt i en e s e e e s st e e eSS0 TR a 0 L0 EORAN IO SH B I BRI AT 0 8‘060
Machinery and EQUlpn‘lenf ................................................................................................................................................................. 160'970
Vehlc|es ......................................................................................................................................... USRS L1ap P et mfa e s et n s eaiaet et aneaannnrnrn e 143
TOOIS, fUIMIIUIE BN fIaBUIES et mties s sy e e et - 20,335
LLBAE e e et e en e et s et en L hmte e ALY LR TLRE LT8R 144 OB GOS0 E S g et e e n e e e e sane 87,518
Construct‘on in progress ............................................................................................................... 201426
|ntang|b]9$ .................................................................................................................................................................................................... 30'468
Patent and trademark rigmg .............................................................................................................................................................. 4'000

e I\ L T T T L T T T T PSP RR T SSS Y . 17,551
FaGility Utility SN OHISI FIGRES v s e 450 o5 b A 18 8,917
Investments and other assats 2,311,093
INVestmeEnt Securitias e 595,885
INVESIIGNIE 1N SUDBICIAIIEE <t rreer e ir e eetr e et 1001013 e PR ES e oE s s st sa s ot s Rh e b2t e ams bt 1,361,915
Investments in equity. Other Than CAPITAI SLOCK et s e e 29,184
Investments in equity of subsidiaries, other than capjta] SEDCK wvrereerre et st e O e 91,550
Allowance for investment o LT T OO U S SO CO PO OR VTP TTPe (82'776)
Long-term CBPOSIIE PAI «rreereverrereesseerssssimn st st s s e bR A RIS 18,624
LLONGTOITTY ORI «ers he0st10000 101000 011001 0001410 sas s A AR AR BEABR LR 10,433
Deferred tax assets v T T OO OO O TSP TSSO PHUTURTTTOPTIN 286,276
R L U e T e e TR R TR PO 4,565,972

{Notes) 1. In accardance with Japanese Commercial Code regulations, all amounts less than ¥1 million have been omitied.
2. Shart-tarm recelvables from subsidiarics
Long-1erm receivables from subsidiaries -
Short-lerm payables to subsidiaries -
Long-lemmn payablas to subsidiarigg e ¥
3. Accumulzied depreclation of tangible fixed assels - -
4. Leased assels (compulers. ele.) are not in¢luded In the above “leed assets.”
S. Major forelgn currency assets and ligbilitias:
Investments in subsidiaties U$88,210,887 thousand (¥832,452 milion)

” RM 1,384,034 thousand (¥ 62,709 millian)
" Stge 205,174 thousand (¥ 47,062 miliion)
" S8 210,941 thousand (¥ 16,661 miliign)
. NT$$.,045 691 thousand (¥ 22,084 million)
Invesirnents in equily of subsidiaries,
olher than capital siock Euro 155,093 thousand (¥ 21,115 million)

Bonds US$1,000,000 thousand (¥125,267 million)

14

¥ 298,640 millon
¥ 10.442 million
¥ 385,747 mitlion
1,082 mitlion
- ¥1,377,616 milign



Mareh 31, 2002

Liabilities (in millions of yen)

Current llabllitles eresered e e e eSS e R a4 e en s AR R £ s mss bbb s ke ee bbb b abDaE b LSRR RO R PR R PRPRO SRR bR bt 1,395,272
Trade notes payable - wee 15,998
Trade accounts payabls “ 414,287
OHNER PAYADIES +-rvrererresrsssossssmcssssssssosasss st s oo s b s 80 v 14,445
ACCIUBT BXPIEINGEE rrrrramtrmrermtierren e ek 8 s e b s e IR 01531 - 247,997
RBSOIVO fOF DOMUSES wrovrrcrrerrrtemieiinisresis stmssisnsassesss et dasss i e 1ot emtsea s a4 se s e e st e sttt e ree AR b AR AR OARRROEORAD 54,828
ACCTUEH IMGOIMIE TAKEE  c-rreermia0000i0001000081008 5008 150510818115 52811511110 IY 1842018 p12 75502 1m o e85 800S0 s2 5 20501 e cn s £t mm s neesememtsen s enraran 620
AGVENCE PEORIPIS  irvvitrisnmmisermiommis e saisress s s epesse sgs i a1 228 S b as 804 18848 s RS0 s b bbb R - 23,258
Deposits raceived ... 318,814
Short-term borrowings - 51,600
Employses' deposits - - 788696
DGPDSi‘L’S FEOITI CUBIOIMIETS  cercvrremsarramrscrtsrnt st immssetsnstsassestsneeaessemesest brebendssabode1iabe1h0he EE4 04N EDDEAEBE O LS O4D 114 OE0BEEIOY 301504503 DS (4 om 820 2ot necsnm s m s - 10‘322
Bonds (to be redesmed within 1 year) ........................................................................................................................................... 125,267
Reserve for warranty costs oo 15,471
Reserva for sales prometion - - 19,221
OMRETr CUITENT HABIIHEES 1-rrieririemieiieeseriorieme et r e s e et et en s e e sem et e em en et st s ke s med et bt b enib ARt ben 4,443

Long-tarm HEDIIHHBE oo it iemiiriisitie rires e e e sn et s ceecs e omsemscoe e s era s et e bt eee £t et et s s s ans e ns e santsnenassmnb e basare 617,324
BUOMEE -+ verrereanssereemmetmtimmetes i eans e emsnn e s e s s emsbn s et R e e et e et ekt nd e b enn e e b et be e 300,000
Convenible DONOS oo remrimmiaimricii st s e e s 97|744
Long-term daposits received e 1,480
Employee retirement and severance benefits 218,090

TORAL HBBIIIEE e erereerewreme e eoreeers oo eaeeeeebsesscoskeess e sba et e AR 5 ARAR B8 0881 800 ottt D 0] D GOT

Shareholders’ Equity
Capitgl 3 Y o3 , (R O PO OO T P S O T PP T PP PP PSSO PR
Capital reserve

LBGA FBBEIV rrrmerrerre e e s bbb
Retalned earnings - 1,951,308
Reserve for advanced deprematlon --------- 2,822
Raesarve for dividends e 69,000
Contingency FEEGEIVE tietrs rorteaismiastsass o1 atE b 4OES 14501 0801 110 E PR RTS s n e e s snn sy R b s b b e 440 4o s S0 e e s e e e emes s e et amenree el e e s henbe e Bt eheE 1,862,000
Unappropriated deficit at end of period ....................................................................................................................................... - (102,513)
[Net income (loas) for period -- I -~ (132,410)]
Unrealized holding gains of avallable-for-gale sacuntias, etc. . 41,377
Treasury S10CK . ommnermmiimmnems s s . (92,184)
Total shareholders’ equity ..................................................................................................................................................................... . m
Total llabilities and shareholders’ equlty ........................................................................................................................................ 4'565’972
(Nates) 6, Discounted export bills of exghange ¥ 218 millian
7. Guarantesas ¥ 1,859 million
Craght arrangements supparted by keepwell agreements with overseas subsidiaries US$137,628 thousand (¥156,338 mliilion)

8. Dividend rastrictions:

QI the total nat assets, the amount reavicted Iram appropriation te dividende under Article 290, Paragraph 1 of the Japanesa
Commercial Code is ¥41,377 million.
9. Net Income (loss) per share for tha peried (from April 1, 2001 to March 31, 2002) (83.79) yen

-]



Statement of Operations

Recurring Profit & Loss
Operating income and expenses

NBE SHIES vt er s st an st sebe et e et Lok e b 0B O ISP B o8 e cn e s
COSE OF SAIEE e r e mmisen et et IO AR e
Selling, general and admMinIStrative BXPENSEE s st s -
Operaljng PrOfit (IOB8) rrorvemrmos it B et o e

Non-operating income and expenses
Non-operating income

Iterest AnNd GIVIGENT INGDIME s e b L B e
O‘me( ............................................................................................................................................................

Non-operating expenges

from April 1, 2001 te March 31, 2002

(in millions of yan)

....................... 3,900,790
........................ (3,344,354)
........................ (649,389)
....................... . (92,952)

........................ 79,522
........................ 30,870

Interest expense

Recunlng proﬂt (loss) F T TPIN [T TTTIT TP IOPRUROTN

Non-recurring Profit & Loss
Non-recurring profit

Profit on sale of tang[me fixed GSSRIE v e O [T LT T E T T TP PPOTos

Non-recurring 1088
Loss on business restructuring e

LOSS ON VAIUALION Of INVESIMEAT BEEUMES o rveec oot bt mrssts s sis arest oy oo ses s s mms s s s et

Loss on sale of investiment sacuritios -

Income (1658) before INCOME TAXEE i bbbt

Provision for income taxes

Current ........................................................................ LT E NI R D LT EPY P S()%s o m e mettassebatacinttanasnrianymnaraetavorsontnorbobbintbh

Deferred ..
Net income (loss)

Unappropriated retained earnings brought forward from the previous perlog <«
Irterim dividend

..................................................

(24,267)

........................ (35,652)
......................... (42,480)

....................... . 3,381

(130,572)
(81,523)
-~ (3.001)

......................... (254,197)

,,,,,,,,,,,,,,,,,,,,,,,,, (240)

- 122,026

(132,410)

42,891
- (12,994)

Unappropriated deficit at end Of PEIHOT ittt a1 e e . (10_2.513)

{Notea) 1. Amounts less than ¥1 million have been omitted,

2, S2l65 [0 SUDSICIGMEE  +ovrorererermrerstie e et 100 10 14101 1P T Iy e g s m et es et oo b monenn e anbed e e b b T abEs8) RO AIITR

Purchages from subsidiaries -
Turnovar with subsldlarles other than sales End DurChaSBG ----------------------------------

................. ¥2,003,495 milllon

.- ¥2,069,497 million
¥ 46.634 mllilon

3. Less on business restructuring includes ones-time expenses sgeociated with the implementation of employment restructuring inivatives
such as the Special Life Plan Asslstangs Program as well as the restructuring of operating and distribution divisions In Japan.



Summary of Significant Accounting Policles
1. Valuation method of Inventorles:
Finished goods, semi-tinished goods, work in process - TIPS v Lower of cost (average) or market
Merchandise, raw malarials, uppligs v, Lower of cosl detarminad by basl purchase price method, or market
2. valuation method of sacurities:
Investments In subsidlaries and affilates - Valuation at cost, whh cost determined by ths moving averags method
Other sacuyrities
items wilh a markar value: market valuation method based on year-end cloging marksl price, ate. {Tha dlfference, net of tax, between
acquistion cost and carrying market value of other secwities 12 reported as a separate compeonant of sharehclders” equily. Tha cost
of other sacuitles sold Is computod based on the moving average method.)
llama with ng market valug: valuation at cosl, wilh cest delarmined by the movlng average method
Derivatives - e T s e NATKEE VEIUAtION METHOd
3. Method of depreclatlon of tanglb\e fnxed assats
A reasonable number of years of uzelul life is determined for ditferent classes of fixed agsets to reflect the eflects of technical
innevation en equipmant obsolescence (typlcally reducing the legally stipulated figure for years of uselul life by around 20-30%),
Depreciation s calculated using the declining balance method.
4, Method of amorlization of intangible agsets:
With regard to the software uged in the Company, amartization | compuled on the stralght-iine method besed on the logical, usefut
peried of time, Other intangible assels are computad on the stralght-ine method based on standards idantical to the method
pregcribed by corporals tax law.
5. Acerual for resarve for loss on Investments:
Loss on investments of affiated companies in Japan and averseas is estimated according to Company regulations and teking into
congideration the financial condition of the cornpanies,
8. Accrual lor employes ratirament and severance benoflts:
Liabliities ingurred for the provision ot employes ratiremenl and sevarance benefits are stated based on the projecied benefit
obligation and pension fund agsets at tho yoar-end. The transiion cbligation smounting to ¥42,077 million recognized at the adoption
of new accounting standards is being amortized on a straight-ine basiz over 15 ysars.
The acluarial gains and losses ars amortized on a slraight-line basls starting from the subsequsnt fiacal period, based on the average
years of remaining service of employees at the time such acturial gaing and lozses arose.
7.Leases
Financial [eases ether than thoss In which It can be recognized that ownership rights are translarred 1o the 193¢ ars Irealed as
operating leasss for accounting purposes.
8. Basls of hedge accounting:
The Company applies deferral hadge accounling as defined in the accouniing standards for financial ingtruments to its foreign
eaghange contracls, curancy cptions and commadity lulures trading. Forelgn exchange forward contracts are accounted for using the
aliocation melhos.
9. Consumption tax, etc, are excluded from all items in the statemsnt of operaliona.

Additlonal information
Change in transaction prics:
With respect ta sales iransactions in the consumear products area in Japan, the Company changed the transaction price to more accurataly
reflecl the actual condilion of (he markel, with e abjactive of reallzing managermnent that can respend quickly end propsrly to changss In
tha market 1o attaln customer satisfaction. The new price 13 lower than tha pravious one by an ameount that Is deemed comparable ta sales
promelion expenses, This change resulled in a decreage in Nel 5ales and sales promotion expenses, each by appreximalely ¥62.8 billion, in
this past fiscal year. comparad Lo the case calculated using the previous transaction price. Operating profit is nol aflactad by this change.



(Reference Material)

Consolidated Balance Sheet

Assets
Current assets

Cash and deposits
Group deposits

Trade notes and accounts receivable

inventoriag

Deferred tax assets

Cther receivables

Other currgnt assets

Allowance for doubtful raceivables

Fixed assets

Property, plant and equipment
Buildings and structures
Machinery, equipment and vehicles
Tools, furniture anad fixtures

Land

Construction in progress

Intangibles

Investments and other assets

Investment securities
Long-term deposits
Long-term Group deposits
Deferred tax assets
Long-term deposits paid
Other investmaents

Total assets

March 31, 2002
(in milligns of yen)

362,390
45,202
35.560

139,067
58,450
38,568
23,080
22,817

(375)

240,163
68,073
31,969

7,497
10,476
14,857

3,281

3,217

168,873
57,786
14,000
28,000
50,115
14,826

4,145

602,554

(Nctes) 1. All amounts less than ¥1 million have been omitted,
2. Accumulaled depreciation of property, plant angd aguipment

...........................................

¥138,762 miillon

3. Group deposits and Long-term Group deposits are depesits with Panagonic Finance (Japan) Co.. Lid,, a wholiy=owned subsiolary of
Malsushita Electrk Induslrial Co., LLd., for the purpose of cantralization and etfective use of funds of Matsushita Group companics.
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March 31, 2002

Liabilities (in millions of ysn)
CUPTENT DI IO S - e e L s s e as e e e bt s e cae e e s amc e ennen omis 21 2'536
Trade notes and accounts payable » « 78,105
Short-term borrowjngs ......................................................................................................................................................................... 32,441
Accerued Loy o = g1 L T TR R RSSO R 68,642
Reserve for service maintenance ................................................................................................................................................... 9‘324
Other current liapilitiag 22,387
Long.term llabllitles - LTS T TS SO TRV T PP PP O TP S SOOI S SN TINN " 30'792
Employas retirement and severance benefits 30,792
O] HTABIIIRIE oo e e 101 101D (IO BB AR R b e e ome b omes o1 s R Eme sEeeemsaeansesa ot sr e bR et ess s - 243,328
M|nor|tv TR =)0 = 10 T T L EE LT OO P SOt OU SOOI UOROTORION 10’848
Shareholders’ Equity
Common stock - - 22,858
Copital surplug .............................................................................................................................................................................................. 35,912
Retalned earn'ngs ................................................................................................................................. - 283,942
Unrealized holding gains of available-for-2ale 8aCUIBS ity 2,319
Cumulative translation ad]u_gtm.;ntg .................................................................................................................................................. (1 ,645)
TPOABUTY SUOCK oottt i1 b1 b s R 5B ARSI RSB 1011 Q)
TOtal SRAPONOIGRIE BUUIRY ..o L LR 14Dt ek b s b stk 348,376
Total llabllitles, minority Interests and Shareholdars’ BEUILY ... e e 602,554
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

Cost of sales - (673,963)
Selling, general and adminiStrative @XPENGEE im0t 03011 a0 0 et st 08 (173,832)

OPEIALIG PIORIt (QGE) -retrvrerers st et - (64,014)
Non-operating income

Interest AN dIVIGRNG INGOMIB e e 1 s A LR RS RSB 1101 2,253

(OFIEI 1-t10114 800t sen bt bersotben e s e84 6 £ £ £ L1448 0 R e 5,462
Non-operating expenses

Interest expense (1,418)

OFRE cr+rsrarrsssrmmsimeieremmstsasssssss e ssne s eb s a5 85814 5115 e R SR 11 e (1,6689)

Recun'[ng proﬁt (|055) ......................... T E IR P LD O L LU E LB L0050 00 U YB3 80b et D am b8 et ban b B0 n s Fonbeabhatanevabe snn e seme e s ansaesansabeamsennsm (59’407)

Non-recurring profit

Profit on sale of fixed BSSetE e TPy e bR BN ORI 8 - 161

Other ............ 422
Non-recurring loss

LO8S O retiremerit Of fIXEO ABBEER - 1teiisicimiti sttt et b s esenesiae s e serces s sirecseassan o b s essnmressenmnessasamasinns (372)

Restructuring o] 4= T T (11'691)

Income (|OSS) DOEOIE TCOIMIE TEXEE  -ore e errtees e st et b st sttt e e R s eh s b 1 s et (70'885)

Provision for income taxes

DUITINE  woeeemeremrememee e m et a5 18 R AR08 803 B0 L R0 001 30 BB R R R (3‘615)

DIBTRITEE -+ eereeremrrrmseere e ar et st b e e 1 2R D LS LR PR 0D 31 ,998
IVIIIOTIEY TIEEFEAE +ertr0t0et0e sttt 585 (895)
Net Incoma (losg) ..................................................................................................................................................................................... (43‘201)

(Notes) 1. All ameunts less than ¥1 million have been omilted,
2. Restructuring charges incluce the following:
(1) One-time compensaltion assoclated with tha speclal 8arly retifemeant Program - .. oo e e ¥(8,390) mililon
(2) Impaiment losses agsociated with the closing of subslalarias e amimnimsmninean weennens - ¥(3,287) million
(3) One-time compeneation agscciated wilh the regional-based employee remuUNEration SYSIEm - wwemmremeens ¥ {14) millign
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2. The consolidated balance sheet and statement of operations of Matsughita Electric Industrial Co., Ltd. {MEI) are as
follows. Please note MEI's consolidated financial statements are prepared in conformity with United States generally
accepted accounting principles,

Consolidated Balance Sheet

March 31, 2002
Assets (in miflions of yen)
CUTTENE ABEBEE v rrersvrrrenerr et e 01 e st bt s ar s b s e 110 A RR) BP RS R R AR R A EASRLPRR ts bm _3_,842!031
SN AN COIR BAUIVEIBNLE +eresresroesorsersesoeesors s8R R8s 899,769
BT oo ] TR PR e e IV IR 521,333
GIIOM-GITIL IMVEEIIEIEG ++rreveerereeesseeeseecmmrsssaresesssessases st ssie s e ssssasses e mree s e ceors ettt eere e e 11,849

TTOE NOIES FEBAIVABIE  msrsmeeemost s s b s st 72,153

TCAOR ACCOUNTS TECEIVAIIE  +vtresroessssssssssosesresesresi o1t M8 e 1 1 OB s 1,085,076

Allowance for doubtful receivables - -~ (40,208)

[TIVEINUDIIGE  +orerereeessaesssssesseossesssape e 1rae e 000144 4288084408488 AR 4 A4 504 8 SRR AR R 834,608

OTNET GUITEMT BEE@ED rererseemserresssserisrse st seree s e e r i 11 M0 VLDt D a0+ b teseRes 4361128 S28 2 040 DURA B8 PO ERa bbbt b snm s nen s es s ebsbos 487,535
NORNCUITENTE FECBINEIIBE 1t oirieueertienm o101 b e et aa £ 5 mb£E80 gom RBP 1T IR ETH bkt se b s 316,230

INVASIMBNLS ATIA QUVANGEE -+ r-rvrrrrerrr oot e e e I bt s s s e 2o 1 LT IR bbb v 1,331,401

PrOPorty, PIAMT QNG @GUIBMENT o irrrimrims o110 R 81110 R e e 1,440,271
LA wereeeersess o ot 00 4580 5 8RR ARS €811 1488 AL S i 221,823
Buildings .................................................................................................................................................................................................. - 1,314,122

MECINETY BN EGUIBIMEME w+emstssstbntbsereos oo o s 111 v 3,148 408
COoNSruchion in progrags = , 66,578
LE5S BCCUMUIZIRE (ODIQCIGTION  -rrvorrserroreseeresrs oot 1114011414388 8RR ARR bbb e {3,310,6€0)

01 T 1 1 £ e T R P P e ORI 597,226
TOUAI QASEEE ++rmererereorersemseesom a1 L 11 OI S o bt bm e e 28140 TSRS U2 B Db om0 S0 e b Lo B EE ORI 00 7'627_159




March 31, 2002

Liabilities (in millions of yen)
Current liabilitigs - Ve e ey b e L nesemna bbb sae s s s sons saogt DS UIRRO ALV 2 486,076
Short-term borrowings, including current portion of fong-term debt s 508,064
Trade rotes payable .................................................................................................................. 33|331
Trade ACCOUNTE DAYADIE it Ottt st s 513,114
Accrued income taxes - 25,184
N R ([ —— 108,585
Accrued expenses ......................................................................................................................................................... e b it e reanenas 688,549
Deposits and advances from GUSIOMEIS oserreesserreresimssssnpirsriosnens P E Rt Thaeteetans sansrassmnrensenssenyerynrapite I E I Shbmaseb e nrmninnearernn 109.263
Employees’ dEpOSitS 136,387
Other current Fablities i D s e (hestaetbensiasensinns 365‘599
Long.‘lerm RDIHIIES - oottt tmie s e L I b s e e e e PP 1,431,768
(o TaTo T C-Tan 1 I L= o T T B A PO R NP R 591,892
Employea retirement and sevarance benefits s 718,501
Othef long_term ”ab'“t'es .............................................................................................................................. hebeereersnranes sronnins 21 |375
Totszl “ab"“[es .............................................................................................................................................................................................. 3.917.844

Stockholders’ Equity

COMMMIONY GLOGK - s OB b s SR b 8t a0 258,737
Capital zurplus - - 6B2,B4B
Legal reserve -~ 82,354
Retalned BRI oo e A e R - 2,461,963
Accumulated other comprehensive INCOME (JOBE) -t i e st s s (150,633)
Treasury BEODIE - v st b eI 18 B et (et e e U RIS el g sR e e e e e e s (92’1 85)
Total stockholders' T e T e R - 3,243,084

Total llabliities and stockhOMIRTS' EQUITY oot OB, 158

(Notes} 1. From this fizgat yesr, the Company has applied the Slatement of Financial Accounting Standards (SFAS) No. 133, “Accounting for
Derivative Instruments and Hedging Aclivities,” and SFAS No, 138, “Accounting for Cartain Derivative Instruments and Certain Hedging
Aclivilies, an amendment of SFAS No, 133."
2. Atcumyiated other comprahensive income (1088} breakdown:

Cumu[a[“ye ranslation adjustmen[s ....................................................................................................................................... ¥ (51'2571 m””on
Unraalized holding gains of available-tor-sale securlties ¥ 50,888 million
Unraalized gainz of derivalive inslrumenta --vrews s - ¥ 128 million
Minimum pensgion NaBility aajUSIIIBMES e e e O et et e A T st b “ !{(150‘%2) million
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Consolidated Statement of Operations

from April 1, 2001 1o March 31, 2002
(in millions of yan)

O SEIEE +rvverserrerereomioeveemimsssse s ass 1008180148008 48813 AE 1889 48Rt 5528 6,876,688
Cost of sales - - (5,134,077)
Selling, general And AAMINISIIAIVE BXPENBEE - et s baar st - {1,954,418)
Operaﬁng Prgﬁt (|°ss) ..................................................................................................................................................................... (211‘307)
Non-operating income and expenses
TETEST G OITIE “sreverertrtnastmsnetrettitenieiiassen s es e s s ey 2oL 1 8 R GARERe A b o288 SR Y AEERER R RRO R RN 33,556
DIV I [UCOIMIE iorrmreemssererestnscsssisee st me 11 1Y ID R a0ttt s sae e bbb st PR L ORI HO AR 1k Pt b e s nsessns e 9,162
Interest expense o S PP O OO SO TP (41,213)
REBITUCTUTING CRAIGES sttt 1sam 100 e o810 0 LA ARR 4o s s (164,056)
Write-down of investment securlties - (92,808)
Other income (I088), NEL e wvrmmmuesmmunissn BBt re ot e bbb R R (5RO PRSI ETLER SRR 10H008 bbbt st st (80,845)
ineome (|055) DEIOTD INCOMG BAXGE  -+-cevrerrr et 1001 bt abe e s e e e e e R84S 1L LR 1SR )t b e e be e e (548,009)
ETQVIGION TOF INGOME TAXES rrreesreeost010 01 bes bbb s e ms s st b et 57,214
IVIINOTITY TAEEIEETE o veetseres10rt0tm1s s bbb 111100 LR 00180 1 1 59,732
Equity in eamingg of associated Loa] ] 0= a1 S LI O I P 59
NEE INCOMIE (JOSS) +:1re:rtesreseersere s a1 40 AR B R R0 (431,007)

(Nols) Restructyring charges [nclude expansges associated with the implementation of carly retirement programs and the regional-based employee
remuneration aystern. Qther ingome (loss) includes businass resiructuring expenses, such as impairment losses and other expenses
assoclated with the ¢losing/intagration of several manutacturing facilities.
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